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Commercial  Corporations. 

(By  Charles  Andrews  Huston,  A.  B.,  J.  D.,  Professor  of  Law,  Leland  Stanford 
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I.  SCOPE  OF  THE  ARTICLE.  —  This  article  is  an  attempt  to  summarize  the 
existing  American  law  of  business  corporations  strictly  so  called:  that  is,  private 
corporations  whose  purpose  is  commerce,  trade,  or  manufacturing.  The  special  law 
applicable  to  other  private  corporations  organized  for  profit,  such  as  public  service 
corporations,  banks  and  other  financial  institutions,  insurance  companies,  build- 
ing and  loan  companies,  and  similar  corporations,  is  not  included.  The  statutory 
law  as  to  banking  corporations  is  separately  treated  in  another  article  in  these 
volumes. 

As  it  was  impossible  within  the  space  available  even  to  make  citations  of  the 
statutes  of  aU  the  states,  territories,  and  dependencies,  a  selection  has  been  made 
which  it  is  hoped  may  furnish  a  fair  illustration  of  the  existing  American  statute 
lawi).  The  commercial  and  financial  importance  of  New  York,  Pennsylvania, 
Massachusetts,  and  Illinois  justifies  their  inclusion  in  this  list.  Massachusetts  has  a 
further  claim  in  the  modern  character  of  its  statutes,  and  Pennsylvania  in  the  very 
complexity  of  its  laws.  Maine,  Connecticut,  Delaware,  New  Jersey,  and  West 
Virginia  are  typical  incorporating  states,  and  afford  types  of  laws  attractive  to 
intending  incorporators  and  illustrative  of  the  liberality  of  treatment  accorded  bu- 
siness corporations  in  many  American  jurisdictions^).  The  group  of  North  Central 
states  —  Michigan,  Wisconsin,  Minnesota  —  with  Illinois  illustrate  the  law  of  this 
large  and  wealthy  section  of  the  Union;  California  is  typical  of  the  western 
states,  and  Texas  to  some  degree  of  the  Southwest.  Louisiana  is  not  only  of  great 
commercial  importance,  but  its  laws  are  unique  among  American  states.  In  the 
case  of  foreign  corporations  the  hst  has  been  lengthened  by  the  inclusion  of  other 
states  and  dependencies  believed  to  be  of  special  interest  or  importance  to  foreign 
corporations. 

Effort  has  been  made  to  illustrate  the  non-statute  law  by  cases  chosen  in  the  main 
from  the  states  selected  for  statutory  illustration'). 

In  the  treatment  of  the  leading  subdivisions  of  the  subject,  greater  space  has 
been  devoted  to  such  topics  as  the  rights  of  creditors  and  the  law  of  foreign  corpora- 
tions than  to  other  topics  probably  less  important  to  the  constituency  to  which  this 
work  makes  primary  appeal. 

II.  NATURE  AND  FORMATION  OF  A  CORPORATION.  —  A.  Definition.  — 
A  commercial  corporation  in  the  eyes  of  the  American  courts  is  a  legal  person  crea- 
ted by  the  cooperation  of  individuals,  called  corporators,  and  the  state*).  The  cor- 
porators associate  themselves  together  for  a  business  purpose  or  purposes,  and 
obtain  from  the  state  the  privilege  of  incorporation  under  which  they  complete 
the  work  of  a  corporate  organization. 

B.  The  Nature  of  a  Corporation.  —  The  fact  that  in  the  United  States  the  source 
of  corporate  power  has  invariably  been  a  concession  from  the  legislature  granted 
to  individuals  has  led  some  influential  text- writers  6)  to  seek  to  work  out  the  legal 
rights  and  duties  of  corporations  as  inhering  in  the  corporators  only,  and  to  dismiss 
the  corporation  itself  as  a  mere  fiction,  or  a  symbol  for  the  associates.  One  juris- 
diction seems  to  follow  this  doctrine  in  its  decisions^).  A  few  other  recent  decisions 
suggest  a  tendency  of  some  courts  to  work  out  cases  where  the  organization  of  the 
corporation  has  been  brought  about  to  effect  a  fraudulent  purpose  7),  or  where  the 
corporate  form  has  been  used  as  a  cloak  for  the  fraud  of  its  members,  by  disregar- 
ding the  corporation  entirely^).  In  general,  however,  the  American  courts  adhere 
to  the  orthodox  conception  of  a  corporation  as  a  juristic  person,  an  entity  distinct 

1)  The  citations  of  statutes  are  primarily  636;  Baldwin,  C.  J.,  in  Maokay  v.  New  York 

illustrative;  and  though  the  attempt  has  been  &  N.  H.  R.  Co.,  (1909)  82  Conn.  73;  La.  Civ. 

made  to  include  all  the  provisions  of  the  statute  Code,  sec.  427.  —  ^)  Morawetz,  Private  Cor- 

law  of  the  states  selected,  the  possibility  of  porations,  sec.   1,  et  passim;  and  cf.  Taylor, 

omission  is  so  great  that  further  search  of  the  Private   Corporations,   Chap.    1.   6)   Bank 

fuU  text  of  the  statutes  will  always  be  ad-  v.  Trebein,  (1898)  69  Ohio  St.   316;  cf.  Cin- 

visable.  —  2)  Vide  infra,  II,  D,  II.  —  »)  Many  cinnati  Volksblatt  Co.  v.  Hoffmeister,  (1900) 

of  the  cases  cited  are  cases  in  which  the  parties  62  Ohio  St.  189,  200.  —  ')  Brundred  v.  Rice 

were  other  than  business   corporations;    but  (1892)  49  Ohio  St.  640;  United  States  v.  Mil- 

the  doctrines  therein  laid  down  are  not  peculiar  waukee,   etc..   Transit   Co.,    (1905)    142   Fed. 

to  the  particular  type  of  corporation  involved,  247.  —  *)  In  re  Rieger,  (1908)  157  Fed.  609- 

and  are  equally  appUcable   to   business   cor-  and  cf.  People  v.  North  River  Sugar  Refining 

porations.  — *)Cf. Marshall,  C.  J.,  inDartmouth  Co.,  (1890)  121  N.  Y.  582. 
College  V.  Woodward,  (1819)  4  Wheat.   518, 
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from  its  members  and  having  legal  rights  and  duties  of  its  owni).  Thus  the  sole 
owner  of  all  the  corporate  stock  cannot  convey  by  his  deed  the  land  held  by  the 
company^).  A  contract  made  with  a  corporation  is  not  binding  on  the  stockholders 
and  officers  of  the  corporation  3).  That  all  the  stock  in  corporation  A  is  owned  by 
stockholders  of  corporation  B  and  held  for  the  benefit  of  corporation  B  wiU  not 
make  the  latter  liable  for  the  debts  of  the  former*). 

C.  The  Function  of  the  State.  —  1.  IN  GENERAL.  —  Corporations  in  the  Uni- 
ted States  are  created  only  under  legislative  authority.  They  cannot  be  created 
by  mere  agreement  of  the  associates  6).  The  legislatures  of  the  states  have  such 
power,  and  so  also  has  the  Congress  of  the  United  States  within  the  restrictions 
of  the  Federal  Constitution.  Thus  Congress  can  create  corporations  for  the  purpose 
of  effecting  any  end  within  the  powers  reserved  to  the  national  government  by  that 
instrument^).  As  the  legislature  for  the  District  of  Columbia  it  can  create  corpora- 
tions within  that  district.  It  has  also  power  to  create  corporations  within  any 
territory.  But  it  has  delegated  this  power  to  the  territorial  legislatures,  with  the 
proviso  that  the  legislatures  shall  create  corporations  only  under  general  acts,  and 
this  delegation  of  power  has  been  upheld'). 

2.  FORMS  OF  LEGISLATIVE  AUTHORIZATION.  The  legislative  authori- 
zation may  be  either  in  the  form  of  a  special  charter,  which  is  a  direct  grant  by  a 
legislature  of  corporate  powers  to  a  particular  association,  or  in  the  form  of  a  general 
incorporation  law  prescribing  conditions  on  compliance  with  which  any  association 
may  become  a  corporation.  To-day  in  most  states  the  grant  of  special  charters  to  cor- 
porations is  forbidden  by  constitutional  provisions  8).  The  only  exceptions  as  regards 
business  corporations  are  Connecticut,  District  of  Columbia^),  Massachusetts i"), 
New  Hampshire,  Rhode  Island  and  Vermont.  In  Connecticut  business  corporations 
are  still  not  infrequently  formed  under  special  charters.  Under  general  incorpo- 
ration laws  the  charter  of  a  corporation  consists  of  the  provisions  of  the  general 
law  and  the  articles  of  incorporation  which  are  drawn  up  in  accordance  with  these 
provisions.  The  general  law  prescribes  conditions  designed  in  the  main  to  secure 
the  recording  and  publication  of  the  scheme  of  organization  adopted  by  the  incor- 
porators. 

D.  The  Function  of  the  Individual  Organizers.  —  I.  IN  GENERAL.  —  The  state 
does  not  compel  business  corporations  to  incorporate  i^).  The  charter  of  a  private 
corporation  is  granted  at  the  instance  of  individuals  who  have  associated  them- 
selves to  apply  for  it  and  who  have  compUed  with  the  conditions  upon  which  under 
the  state  incorporation  laws  it  will  be  granted.  In  organizing  a  business  corporation 
certain  preliminary  steps  have  to  be  taken.  The  corporation  project  has  to  be 
financed,  the  terms  under  which  it  proposes  to  operate  drafted,  associates  in  the 
risk  of  the  enterprise  secured,  and  a  charter  obtained.  This  work  is  sometimes  done 
wholly  or  in  part  by  persons  who  may  not  become  members  of  the  corporation. 
All  of  those  who  participate  in  the  work  of  launching  the  enterprise  are  called  in 
the  language  of  business  "promoters."  Those  who  associate  themselves  in  securing 
the  charter,  and  who  become  the  first  members  of  the  corporation,  are  called  "in- 
corporators" or  "corporators." 

2.  SELECTION  OF  A  STATE  OF  INCORPORATION.  It  is  not  necessary 
that  promoters  or  incorporators  seek  incorporation  in  their  own  state  i^).    They 

1)  Cf.  Old  Dominion  Copper  Co.  v.  Lewi-  N.  Y.  241,  255.  —  6)  Stowe  v.  Flagg,   (1874) 

sohn,   (1907)    210  U.  S.  206;   Ulmer  v.  Lime  72  111.  397. —  «)  McCuUoch  v.  Maryland,  (1819) 

Rock  R.  Co.,  (1904)   98  Me.  579.  —  2)  Parker  4  Wheat.  316;  Luxton  v.  North  River  Bridge 

et  al.  V.  Bethel  Hotel  Co.,  (1896)  96  Tenn.  255.  Co.,  (1894)  153  U.  S.  525.  —  ')  R.  S.  U.  S., 

—  *)  iDonnellv.  Herring-Hall-Marvin  Safe  Co.,  sec.  1889;  Kansas  Pacific  R.  Co.  v.  Atchison 

(1908)  208  U.  S.  267.  —  *)  The  court  of  New  T.  &  S.  F.  R.  Co.,  (1884)   112  U.  S.  414.  — 

York  has  said:    "In  no  legal  sense  can  the  8)  Cal.  Const.,  Art.  XII,  sec.   1;  Del.  Const., 

business  of  a  corporation  be  said  to  be  that  Art.  IX,  sec.  1 ;  111.  Const.,  Art.  XI,  sec.   1 ; 

of  its  individual  shareholders.    It  is  true  that  La.  Const.,  Art.  275;  Mich.  Const.,  Art.  XII. 

they  have  an  interest  in  the  business  carried  sec.    1;  Minn.   Const.,  Art.   X,  sec.   2;  N.   J. 

on,  and  an  influence  controlling  its  conduct;  Const.,  Art.  IV,  sec.  7;  N.  Y.  Const.,  Art.  VIII, 

but  they  have  created  a  legal  entity  to  prose-  sec.  1;  Pa.  Const.,  Art.  Ill,  sec.  7;  Tex.  Const., 

cute  such  business,  make  its  contracts,  and  be  Art.  XII,  sec.  2;  W.  Va.  Const.,  Art.  XI,  sec.  1; 

responsible  for  its  obligations,  and  that  entity  Wis.  Const.,  Art.  XI,  sec.  1.  —  ^)  Cf.  Code, 

is  alone  responsible   to   persons  dealing  with  sec.  767.  —  i")  Cf.  Const.  1780,  Part  1,  Art.  6, 

it  for  the  conduct  of  such  business."    People  and  B.  C.  L.,  sec.  1.  —  ")  Ellis  v.  Marshall, 

v.  American  Bell  Telephone  Co.,   (1889)   117  (1807)  2  Mass.  269.  —  12)  Vide  XV,  A,  D. 
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may  in  practice  seek  the  state  which  will  grant  them  a  charter  on  the  terms  most 
propitious  for  their  enterprise.  A  corporation  may,  although  created  in  one  state, 
receive  authority  from  it  to  do  business  in  other  states.  Although  these  latter 
states  are  not  bound  by  Federal  laws  or  interstate  comity  to  admit  the  foreign  cor- 
poration, yet  in  all  the  states  as  a  matter  of  fact  admission  is  granted  on  compliance 
with  legislatively  prescribed  conditions  usually  not  onerous  to  the  company i). 
Owing  to  the  fact  that  taxes  on  corporations  are  a  lucrative  source  of  income  to 
the  various  state  governments,  what  might  not  unfairly  be  called  a  rivalry  between 
the  states  has  arisen,  in  wliich  certain  ones  have  outbidden  the  others  in  a  strife  to 
secure  incorporations  within  the  state  through  the  UberaHty  in  the  terms  of  the  acts 
prescribing  the  prerequisites  of  incorporation.  Although  the  small  business  cor- 
poration will  generally  find  it  advantageous  to  obtain  its  charter  from  the  state 
in  which  its  business  is  to  be  done,  and  in  which  its  principal  incorporators  Uve, 
the  large  corporation  with  large  capital,  extensive  enterprise,  or  broadly  inclu- 
sive aims,  usually  seeks  one  of  the  Uberal  states  for  its  incorporation.  Probably 
the  leading  incorporating  states  to-day  are  Arizona,  Connecticut,  District  of  Co- 
lumbia, Maine,  Massachusetts,  Nevada,  New  Jersey,  New  York,  Porto  Rico,  South 
Dakota^  and  West  Virginia. 

An  authority  on  the  subject  of  incorporation  laws  2)  classifies  the  acts  of  the 
various  states  into  groups  of  roughly  similar  statutes,  as  follo'Ors: 

New  Jersey,  New  York,  Delaware,  West  Virginia,  Alabama,  Nevada,  North 
Carolina,  New  Mexico,  and  Virginia  form  a  first  group,  the  acts  in  the  other  states 
.being  based  on  the  features  of  the  New  Jersey  act. 

Colorado,  North  Dakato,  South  Dakato,  Oklahoma,  Idaho,  Montana,  Oregon, 
Washington,  Utah,  Wyoming,  Texas,  and  Arizona  follow  the  model  set  by  California. 

Maine,  Massachusetts,  Connecticut,  Illinois,  and  Arkansas  are  alike  in  havii^ 
the  corporation  organized  before  a  certificate  of  incorporation  or  organization  is 
filed  with  or  issued  by  the  state  officials. 

South  Carolina,  Florida,  Mississippi,  and  Kansas  bear  some  resemblance  to 
Pennsylvania. 

Michigan,  Wisconsin,  and  Minnesota  all  have  similar  features.  So  also  do 
Iowa  and  Nebraska.  Kentucky,  Ohio,  New  Hampshire,  Rhode  Island,  and  Ver- 
mont resemble  each  other.  Georgia,  Indiana,  Louisiana,  Maryland  and  Tennessee 
cannot  be  placed  in  any  specified  class. 

Although,  as  has  been  suggested,  the  selection  of  a  state  of  incorporation  must 
depend  in  large  measure  on  factors  peculiar  to  the  individual  corporation,  attention 
will  be  paid  by  persons  seeking  incorporation  not  only  to  the  powers  and  immuni- 
ties which  can  be  secured  under  a  given  incorporation  statute  and  to  the  costs  in- 
volved both  in  the  obtaining  of  the  charter  and  in  the  continuing  from  year  to 
year  to  do  business  under  the  tax  laws  of  the  state  being  investigated,  but  also  to 
the  pohcy  of  the  state  toward  corporations,  as  shown  by  the  frequency  with  which 
its  corporation  laws  have  been  amended  and  the  character  of  the  changes  which 
have  been  made  in  them. 

States  differ  widely  in  the  extent  to  which  they  permit  incorporation  for  any 
purpose  or  number  of  purposes;  in  the  restrictions  they  impose  on  capitalization 
and  the  issue  of  and  payment  for  capital  stock ;  in  the  liabilities,  especially  to  cre- 
ditors, they  impose  upon  stockholders,  and  the  penalties  upon  the  corporation  and 
the  directors  for  failures  in  duty;  in  the  facihties  they  grant  for  conducting  busi- 
ness and  the  amount  of  publicity  in  corporate  affairs  they  exact  for  the  protection 
of  the  shareholders,  the  creditors  of  the  corporation,  the  investing  public,  and  the 
state.  These  and  many  other  considerations  important  in  the  choice  of  a  state  of 
incorporation  must  be  determined  by  a  study  of  the  statute  and  case  law  of  the 
state.  But  the  security  of  corporate  tenure  and  privileges  depends  upon  the  conser- 
vatism of  the  state's  future  action,  which  is  a  political  rather  than  a  legal  matter. 

3.  SELECTION  OF  LEGAL  INCORPORATORS.  Under  general  incorpora- 
tion  laws  some  restriction  is  frequently  placed  on  the  personnel  of  the  applicants 
for  the  privilege  of  incorporation.    A  minimum  number  is  usually  set  3),  the  sub- 

1)  VideXV,D,2.  —  2)  Frost:  Incorporation  Me.  R.  S.,  c.  47,  sec.  6;  Mass.  B.  C.  L.,  sec.  7; 

and  Organization  of  Corporations,  pp.  7,  8.  —  Mich.  C.  A.,  sec.  1;  Minn.  R.  L.  of  1905,  sec. 

S)  Cal.  Civ.  Code,  sec.  285;  Conn.  P.  A.  1903,  2849;  N.  J.  C.  A.,  sec.  6;  N.  Y.  B.  C.  L.,  sec. 

c.  194,  sec.  62;  Del.  G.  C.  L.,  sec.  1;  111.  G.  C.  1;  Pa.  L.  1903,  p.  272;  Tex.  R.  S.,  Art.  644; 

L.,  sec.  2;  La.  Act  78,  Session  1904,  p.  191;  W.  Va.  Code,  o.  53,  sec.  17;  Wis.  S.,  sec.  1771. 
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scription  of  one  or  more  shares  of  stock  is  generally  required  i),  and  qualifications 
as  to  citizenship  or  residence  of  some  or  even  all  the  applicants  sometimes  prescribed  2). 
In  the  absence  of  express  requirements  these  limitations  will  not  be  enforced  3).  It  is 
sometimes  expressly  provided,  and  generally  held  even  io  the  absence  of  such  express 
provision,  that  the  incorporators  must  be  natural  persons*).  Regulations  restricting 
the  classes  of  persons  who  may  act  as  incorporators  are,  however,  in  practice  of  small 
significance  in  the  formation  of  corporations.  The  incorporators  merely  procure  the 
charter  for  the  future  stockholders.  The  real  projectors  come  in  with  the  subscription 
for  stock S).  These  subscribers  are  not  restricted  as  to  number  —  a  corporation  once 
validly  organized  does  not  lose  its  charter  because  all  the  stock  comes  into  the 
hands  of  a  single  stockholder 6).  Stockholders  may  be  aliens  and  may  reside  any- 
where.   They  need  not  necessarily  be  natural  persons,  but  may  be  corporations'). 

E.  Drafting  the  Articles  of  Incorporation.  The  application  of  the  incorporators 
for  a  charter  must  be  made  to  some  officer  of  the  state^),  and  the  contents  of  this 
application  are  carefully  prescribed.  The  most  important  preliminary  stage  in  the 
formation  of  the  corporation  is  the.  preparation  of  this  document  outlining  the  pur- 
poses and  constitution  of  the  proposed  corporation.  It  must  declare  that  the  per- 
sons seeking  incorporation  have  associated  themselves  for  the  purpose  of  forming 
a  corporation  under  the  general  laws^).  This  document  is  variously  known  as  ar- 
ticles of  incorporation  10),  agreement  of  association"),  certificate  of  organization i^), 
certificate  of  incorporation i^),  etc.,  and  corresponds  in  purpose  and  contents  to  the 
memorandum  of  association  of  the  English  Companies  Act.  It  is  as  to  its  contents 
the  most  important  of  the  consteting  instruments  under  which  the  corporation  has  its 
being.  It  is  the  contract  between  the  nascent  corporation  and  the  state  i*),  and  also  the 
contract  between  the  persons  associating  themselves  as  members  of  the  corporation. 

F.  Contents  of  the  articles.  —  1.  IN  GENERAL.  —  The  incorporation  statutes 
usually  prescribe  with  some  minuteness  the  contents  of  the  articles  of  incorporation  i^). 
In  general  the  document  must  state  a  name  for  the  proposed  corporation,  the  precise 
location  of  the  corporation's  principal  office  or  its  principal  place  of  business,  or 
sometimes  both,  the  purposes  for  which  incorporation  is  sought  —  i.  e.  the  busiuess 
the  corporation  proposes  to  carry  on  and  the  powers  it  wishes  to  exercise,  va- 
rious facts  about  its  capital  stock,  its  management,  and  the  term  during  which  it 
proposes  to  operate.  Many  statutes  permit  the  addition  of  special  clauses  in  regu- 
lation or  definition  of  the  powers  of  the  company  and  especially  of  its  internal  mana- 
gement^^).    Some  give  wider  powers  to  insert  aidditional  provisions i'').    The  things 

1)  Cal.  cf.  Civ.  Code,  sec.  290,  amended  L.  N.  H.  loc.-cit.,  sec.  5.   Cf.  111.  G.  C.  L.,  sees.  2, 

1907;  Del.  G.  C.  L.,  sec.  6;  Me.  R.  S.  C.  47,  sees.  3,  4;  La.  R.  S.  1870,  sec.  686.  —  W)  Cal.  Civ. 

7  and  8;  Mass.  B.  C.  L.,  sec.  8;  Mich.  cf.  C.  A.,  Code,  sec.  290.  —  ")  Mass.  B.  C.  L.,  sec.  8.  — 

sec.  2.  amended  Act  No.  146  of  1907;  N.  J.  C.  ")  Me.  R.  S.,  c.  47,  sec.  8.  —  ")  N.  J.  C.  A., 

A.,  sec.  8,  par.  5;  N.  Y.  B.  C.  L.,  sec.  2;  W.  Va.  §  8.  —  l*)  C.  B.  &  Q.  R.  R.  Co.  v.  Iowa,  (1876) 

Civ.  Code,  c.  54,  sec.  6.  —  ")  Cal,  Civ.  Code,  94  U.  S.  155,  161.  —iB)  Cal.  Civ.  Code,  sec.  290. 

sec.  285;  N.  Y.  G.  C.  L.,   sec.  4;  P.  L.  1903,  amended  L.  1907;  Conn.  P.  A.  1903,  c.   194, 

p.  272;  Tex.  R.  S.  Art.  644;  Wis.  S.,  sec.  1771.  sees.  63,  64;  Del.  G.  C.  L.,  sec.  5;  111.  G.  C.  L., 

—  S)  Central  R.  R.  Co.  of  New  Jersey  v.  Penn-  sec.  2;  La.  R.  S.  1870,  sec.  685;  Me.  R.  S.,  c.  47, 
sylvania  R.  R.  Co.,  (1879)  31  N.  J.  Eq.  475  sec.  8;  Mass.  B.  C.  L.,  sec.  11;  Mich.  C.  A., 
Demarest  V.  Flack  et  al,  (1891)  128  N.  Y.  205.  sec.  2,  as  amended  by  Act  No.  146  of  1907; 

—  *)  N.  Y.  G.  C.  L.,  sec.  4;  Central  R.  R.  Co.  Minn.  R.  L.,  sec.  2849;  N.  J.  C.  A.,  see.  7, 
V.  Pennsylvania  R.  R.  Co.,  supra;  Factors  and  sec.  8  as  amended  by  P.  L.  1898,  p.  408;  N. 
Traderslns.  Co.  v.New  Harbor,  etc., Co., (1885)  Y.  B.  C.  L.,  see.  2,  and  cf.  G.  C.  L.,  sees.  10 
37La.  Ann.  233.  — 6)  Cf., however,  Wechselberg  and  37;  Pa.  Act  of  1874,  sec.  3;  Tex.  R.  S., 
V.  Flour  City  Natl.  Bank,  (1894)  64  Fed.  90,  97.  art.  643;  W.  Va.  Code,  c.  54,  sec.  6;  Wis.  S., 

—  8)  Geo.  T.  Stagg  Co.  V.  E.  H.  Taylor,  Jr.,  and  sec.  1772;  L.  1909,  o.  355;  P.  I.  Corp.  Law, 
Sons,  (1902)  113  Ky.  709;  Chase  v.  Telephone  sec.  6.  —  16)  Conn.  P.  A.  1903,  c.  194,  see.  64; 
Co.,  (1899)  121Mich.  63L— ')  VideVI,  C,  b,  3.  Del.  G.  C.  L.,  sec.  6  (8);  Mich.  C.  A.,  sec.  2, 

—  8)  Vide  II,  G,  1.  —  *)  In  Massachusetts,  as  amended  by  Act  No.  146  of  1907;  Minn. 
Maine,  and  New  Hampshire  the  preliminary  R.  L.,  sec.  2849;  N.  J.  C.  A.,  sec.  8,  sub- 
agreement  of  association  must  be  in  writing,  sec.  7;  N.  Y.  G.  C.  L.,  sec.  10,  subd.  2;  W.  Va. 
Mass.  B.  C.  L.,  sec.  8;  Me.  R.  S.,  u.  47,  sec.  6;  Code,  o.  54,  sec.  6,  subd.  7;  Wis.  S.,  sec.  1772, 
N.  H.  P.  S.,  o.  147,  sec.  2.  In  these  states  also  subsec.  7,  L.  1909,  c.  355.  —  ")  Del.  G.  C.  L., 
some  of  the  work  of  organizing  the  corporation  sees.  2,  9,  17 — 34;  Mich.  c.  A.,  sec.  2,  as  amen- 
must  be  done  in  a  regularly  called  meeting  ded  by  Act  No.  146  of  1907;  N.  J.  C.  A., 
of  the  associates  prior  to  applying  for  the  sec.  7;  N.  Y.  S.  C.  L.,  sees.  25,  60;  G.  C.  L., 
charter.  Mass.B.  C.  L.,  sees.  9  and  10;  Me.  R.  sees.  24,  37;  Pa.  Act  of  1874,  sec.  39,  par.  1; 
S.,c.  47,  sec.  7;  amended  Pub.  Laws  1907,  c.  86;  Act  of  1874,  sec.  17;  L.  1896,  p.  32. 
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which  must  be  set  forth,  though  usually  including  those  enumerated  above,  vary 
considerably  from  state  to  state.  The  provisions  of  the  statutes  are  generally  treated 
as  mandatory!),  and  failure  to  comply  with  them  as  leaving  the  corporation  open 
to  attack  by  the  state  or  even  by  private  individuals  2). 

Some  of  the  elements  of  the  incorporation  paper  are  important  enough  to  call 
for  separate  consideration. 

2.  THE  CORPORATE  NAME.  Every  corporation  must  adopt  a  name^). 
This  name  must  not  be  fraudulent  or  misleading  in  effect*).  It  must  not  unfairly 
resemble  one  already  in  use,  at  least  one  already  legally  recognized  within  the 
jurisdiction^).  The  executive  officer  charged  with  granting  registration  to  cor- 
porations may  refuse  to  register  an  association  proposing  to  adopt  a  name  thus 
unfairly  Uke  one  already  registered.  Statutes  in  some  states  settle  the  right  to 
names  as  between  foreign  and  domestic  corporations^).  In  the  absence  of  statute, 
since  a  state  may  impose  any  terms  on  foreign  corporations,  it  may  deny  them 
the  right  to  use  within  its  hmits  a  name  misleadingly  similar  to  one  borne  by  a  do- 
mestic corporation').  On  the  other  hand  if  a  foreign  corporation  has  lawfully  trans- 
acted business  within  a  state  it  should  be  allowed  to  enjoin  a  later  formed  domestic 
corporation  from  using  a  misleadingly  similar  name^). 

Changes  of  name  must  be  by  legislative  authority,  usually  provided  by  general 
statutes  8). 

3.  PLACE  OF  BUSINESS.  —  The  public  who  have  dealings  with  the  cor- 
poration either  in  the  way  of  business  or  through  the  courts ;  the  state,  especially 
for  purposes  of  taxation;  and  shareholders,  who  should  have  convenient  access  to 
the  corporate  records  and  to  meetings  of  the  corporation,  have  all  an  interest  in 
having  a  precise  location  fixed  for  the  corporation's  office  or  principal  place  of  bu- 
siness. This  is  therefore  a  matter  generally  regulated  by  statutes  covering  both 
the  fixing  of  the  original  location"*)  and  methods  of  changing  it^i). 

4.  CORPORATE  DURATION.  —  The  length  of  time  during  which  the  cor- 
poration is  to  exist  should  be  stated  12).    In  those  states  in  which  a  maximum  limit 


1)  People  V.  Selfridge,  (1877)  52  Cal.  331; 
cf.  Rhodes  v.  Piper,  (1872)  40  Ind.  369;  — 
2)  Williams  V.  Hewitt,  (1895)  47  La.  Ann.  1076. 
—  ')  This  is  practically  everywhere  prescribed 
in  enumerations  of  what  the  articles  must 
contain  — vide  supra,  II,  F,  1 ;  and  of.  Scarsdale 
Pub.  Co.,  etc.,  V.  Carter,  (1909)  116  N.  Y. 
Supp.  731.  —  *)  Cf.  von  Thodorovioh  v.  Franz 
Josef,  etc.,  Assn.,  (1907)  154  Fed.  911;  and  cf. 
note  3  infra;  La.  Civ.  Code,  sec.  432;  Tex.  R.  S., 
Art.  651  (1).  —  8)  Cal.  Civ.  Code,  sec.  296 ;  Conn. 
P.  A.  1903,  c.  194,  sec.  2;  P.  A.  1907,  c.  155;  Del. 
G.  C.  L.,  sec.  5,  par.  1;  111.  G.  C.  L.,  sec.  2;  Minn. 
R.  L.,  sec.  2849,  subd.  1;  Gen.  L.  1909,  c.  178; 
N.  J.  C.  A.,  sec.  8,  par.  1;  sec.  45;  Mass.  B.  C.  L., 
sec.  5;  Me.  P.  L.  1905,  u.  171 ;  Mich.  C.  A.,  sec.  2, 
par.  1;  N.  Y.  G.  C.  L.,  sees.  5,  6;  P.  L.,  sec.  666; 
W.  Va.  Code,  o.  53,  sec.  11;  amended  1903 
Acts,  3;  Wis.  S.,  sec.  1772  (2);  and  cf.  Corning 
Glass  Works  v.  Coming  Cut  Glass  Co.,  (1910) 
197  N.  Y.  173.  —  6)  m.  G.  C.  L.,  sec.  2;  Mass. 
B.  C.  L.,  sec.  5;  cf.  Cal.  Civ.  Code,  sec.  296; 
Conn.  P.  A.  1903,  c.  194,  sec.  2;  P.  A.  1907, 
c.  155;  Del.  G.  C.  L.,  sec.  5,  par.  1.  —  ')  Cf. 
International  Trust  Co.  v.  International  Land 
&  Trust  Co.,  (1891)  153  Mass.  271;  American 
Clay  Mfg.  Co.  v.  American  Clay  Mfg.  Co., 
(1901)  198  Pa.  St.  189.  —  »)  PhUadelphia 
Trust,  etc.,  Co.  v.  Philadelphia  Trust  Co.,  (1903) 
123  Fed.  534;  but  cf.  Gresham,  J.,  in  Lehigh 
Valley  Coal  Co.  v.  Hamblen,  (1885)  23  Fed. 
225,  and  Beale  on  Foreign  Corporations,  sec. 
231.  —  »)  Cal.  C.  C.  P.,  sees.  1275—1279, 
and  cf.  Civ.  Code,  sec.  300,  as  amended  L.  1909, 
c.  639,  Conn.  P.  A.  1903,  c.  194,  sees.  73,  74; 
Del.  G.  C.  L.,  sec.  25,  sec.  26  amended  Apr. 


5,  1909;  111.  Act  of  Mar.  26,  1872,  and  amend- 
ments July  1,  1903,  sees.  1 — 7;  La.  R.  S., 
sec.  687;  Me.  R.  S.,  c.  47,  sec.  47,  as  amended 
by  Pub.  Laws  1907,  c.  154;  Pub.  Laws  1907, 
c.  61,  sec.  1;  Mass.  B.  C.  L.,  sec.  41;  Mich. 
C.  A.,  sec.  17;  Minn.  R.  L.,  sec.  2871;  N.  J. 
P.  L.  1898,  p.  407;  C.  A.,  sec.  27,  amended 
P.  L.  1908,  p.  127;  N.  Y.  G.  C.  L.,  sees.  60—65; 
Pa.  L.  1903,  p.  251;  Tex.  R.  S.,  Arts.  641—650; 
W.  Va.  Code,  c.  53,  sees.  12—14;  Wis.  S.,  sec. 
1774,  L.  1905,  pp.  941—942.  —  W)  Cal.  Const., 
Art.  XII,  sec.  8:  Civ.  Code,  sec.  290  (3); 
Conn.  P.  A.  1903,  c.  194,  sec.  63  (2);  Del.  G. 
C.  L.,  sees.  29,  32,  33,  and  of.  sec.  5;  lU.  G. 
C.  L.,  sees.  4,  7 ;  Act  of  May  10,  1901,  as  amend- 
ed, sec.  2;  Starr  &  Curt.  St.  V,  p.  139;  La. 
Const,  of  1898,  Art.  264;  R.  S.,  sees.  740,  741; 
Me.  R.  S.,  c.  47,  sec.  20;  Mass.  B.  C.  L.,  sec. 
30;  Mich.  C.  A.,  sec.  2,  par.  7;  Minn.  R.  L., 
sec.  2870;  N.  J.  C.  A.,  sec.  8,  sec.  33  as  amended 
P.  L.  1900,  p.  13;  C.  A.,  sec.  45;  N.  Y.  S.  C. 
L.,  sec.  32;  Pa.  L.  1893,  p.  355,  Act  of  1894, 
sec.  38,  par.  7;  Tex.  R.  S.,  Art.  673;  Wis.  S., 
sees.  1772,  1750;  L.  1909,  c.  355.  —  H)  Cal. 
Civ.  Code,  sec.  321a,  as  amended  Mar.  20, 
1903;  Del.  G.  C.  L.,  sec.  137,  as  amended  1907; 
111.  G.  C.  L.,  sec.  2;  Me.  R.  S.,  c.  47;  sec.  52, 
Mass.  B.  C.  L.,  sec.  40;  Mich.  C.  A.,  sec.  18; 
Minn.  R.  L.,  sec.  2871;  N.J.  P.  L.  1897,  p.  175; 
N.  Y.  S.  C.  L.,  sec.  13;  Pa.  L.  1893,  p.  355; 
W.  Va.  Code,  c.  54,  sec.  21  amended  1901  Acts 
35,  1903  Acts  3;  Wis.  S..  sec.  1774;  L.  1905,  pp. 
141,  142.  — 12)  This  is  generally  required  by  the 
statutes.  See  II,  F,  1 ;  and  cf .  Hughes  v.  Antie- 
tamMfg.  Co.,  (1870)  34  Md.  316,  and  FairchUd 
V.  Masonic  Hall  Assn.,  etc.,  (1880)  71  Mo.  526. 
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is  set  for  corporate  lifei)  a  provision  in  the  articles  for  a  longer  period  or  for  per- 
petuity does  not  invalidate  the  instrument  or  prevent  a  corporation  from  being 
formed.  The  statutory  limit  is  operative  merely  to  terminate  the  corporate  existence 
upon  the  limit  being  reached  2). 

5.  FIRST  DIRECTORS.  —  Where  the  articles  are  required  to  state  the  num- 
ber of  directors  the  corporation  will  have,  and  the  names  of  those  chosen  to  act 
as  a  first  board,  this  requirement  is  deemed  mandatory*). 

6.  CORPORATE  PURPOSE.  —  The  incorporators  must  state  specifically 
the  business  in  which  they  propose  to  engage.  Some  states  expressly  allow  the  enu- 
meration of  more  than  one,  business,  evenof  businesses  of  different  kinds*).  Most  of 
the  states  permit  it  under  a  liberal  construction  of  the  wording  of  their  statutes. 
A  few  expressly  forbid  corporations  to  engage  in  more  than  one  business  5).  Probably 
all  would  allow  the  enumeration  of  purposes  obviously  subsidiary  to  the  corpora- 
tion's main  enterprise^).  A  few  states  enumerate  certain  purposes  for  which  they 
permit  incorporation.  In  these  states  the  purposes  set  forth  in  the  articles  of  incorpo- 
rators seeking  a  charter  must  be  capable  of  classification  under  the  permitted  pur- 
poses').  Most  states  permit  incorporation  for  any  lawful  purpose  or  for  any  lawful 
purpose  except  certain  specified  ones*).  Sometimes  a  general  act  permits  incor- 
poration for  any  lawful  purpose,  and  special  provision  is  also  made  for  incorpo- 
ration for  certain  particular  purposes.  In  such  cases  persons  seeking  incorporation 
for  the  special  purposes  cannot  incorporate  under  the  general  act. 

When  the  charter  of  the  state  is  granted  the  associates,  the  objects  they  have 
enumerated  for  their  corporation  become,  so  far  as  they  are  consistent  with  the 
general  law  of  the  state,  the  expressly  granted  powers  of  the  corporation 9).  It  is 
therefore  important  to  the  corporators  that  they  secure  ample  enough  powers  to 
enable  them  successfully  to  prosecute  their  enterprise.  On  the  other  hand,  the  state 
is  concerned  to  prevent  illegal  ends  being  pursued  under  cover  of  authority  granted 
to  the  corporation. 

Corporations  for  an  Unlawful  Purpose.  A  corporation  to  be  valid  must  be  within 
the  purposes  authorized  by  the  statute;  so  if  the  purpose  is  unauthorized  the  cor- 
poration can  have  at  most  only  a  de  facto  existence^").  If  the  purpose  is  not  only 
unauthorized  but  illegal  —  i.  e.  for  ends  mala  prohibita  or  mala  in  se  —  and  this 
illegal  purpose  appears  on  the  face  of  the  incorporation  papers,  not  even  de  facto 
organization  is  effected ^i).  If,  however,  the  purpose  named  is  legitimate  but  the 
real  purpose  is  unlawful,  in  order  to  protect  innocent  persons  who  may  have  be- 
come its  stockholders  or  its  creditors  it  will  be  recognized  as  a  corporation  ^  2),  but 
liable  to  a  forfeiture  of  its  corporate  privileges  in  an  action  by  the  state i^). 

7.  PROVISIONS  AS  TO  CAPITAL.  The  amount  of  capital  stock  and  the 
number  of  shares  into  which  it  is  divided  should  be  stated  expressly  in  the  articles  i*). 

1)  Cal.  Civ.  Code,  sec.  290  (fifty  years);  111.  35  Ind.  App.  65.  —  »)  Cal.  Civ.  Code,  sec.  286; 

G.  C.  h;  sec.   2  (ninety-nine  years);  La.  R.  Conn.  P.  A.  1903,  c.  194,  sec.  62;  Del.  G.  C. 

S.    1870,  sec.   684  (ninety-nine  years);  Mich.  L.,  sec.  1;  HI.  G.  C.  L.,  sec.   1;  cf.  Imperial 

Const.,  Art.  XII,  sec.  3  (thirty  years);  Minn.  Building  Co.  v.  Chicago  Open  Board  of  Trade, 

R.  L.,  sec.   2856  (thirty  years);  Tex.  R.   S.,  (1909)  87  N.  E.  167;  La.  Act  78  of  1904,  p.  191; 

Arts.  643,  651;  W.  Va.  Code,  c.  54,  sec.   11;  Me.  R.  S.,  c.  47,  sec.  6;  Mass.  B.  C.  L.,  sec.  7, 

amended  1901  Acts,  35;  P.  I.  C.  L.,  sec.  6  (4).  cf.  sec.  1;  Minn.  R.  L.,  sees.  2844,  2846,  3068, 

There  is  no  limit  set  by  statute  in  the  majo-  §070;  N.  J.  C.  A.  sec.  6;  P.  L.  1899,  p.  473; 

rity    of    the    states,    including    Connecticut,  P.  L.   1907,  p.  35;  N.  Y.  B.  C.  L.,  sec.  2a; 

Delaware,    Maine,    Massachusetts,    New    Jer-  W.  Va.  Code,  c.  54,   sec.  2;  Wis.  S.  sec.  1771. 

sey.  New  York,  Ohio,  Pennsylvania,  and  Wis-  —   Cf.    Northern     Securities    Co.    v.    United 

consin.  —  2)  People  ex  rel.  Bernard  v.  Cheese-  States,  (1904)  193  U.  S.  197;  Vokes  v.  Eaton, 

man,  (1884)  7  Colo.  376.  —  S)  Reed  v.  Rich-  (1905)   119  Ky.   913;  In  re  Associated  Law- 

mond  Street  R.  R.  Co.,  (1875)  50  Ind.  342;  yers'    Co.,    (1909)    119   N.    Y.    Supp.    77.    — 

Dutchess  etc.  R.  R.   Co.  v.  Mabbett,   (1874)  »)  On  the  general  subject  of  corporate  powers 

58  N.  Y.  397.  —  *)  La.  Act  No.  78  of  1904,  vide  infra.  —  lO)  Gillette  v.  Aurora  Rys.  Co., 

p.   191,  sec.   1;  N.  J.  C.  A.,  sec.  6,  amended  (1907)  228  111.  261.  —  ")  Detroit  Schuetzen 

P.  L.  1899,  p.  473,  P.  L.  1907,  p.  35;  N.  Y.  Bund   v.    Detroit    Agitations   Verein,    (1880) 

B.  C.  L.,  sec.  2a;  W.  Va.  Code,  c.  54,  sec.  2.  44  Mich.  313.  —i^)  U.  S.  Vinegar  Co.  v.  Foeh- 

—  6)  Cf.  Mich.  C.  A.,  sees.  36,  37 ;  Pa.  Laws  1901,  renbach,  (1895)  148  N.  Y.  58.  —  13)  State  v. 
p.  624;  Tex.  R.  S.,  arts.  642,  642a,  b.  o,  650;  Meramec  Rod,  etc..  Club,  (1907)  98  S.  W.  815 
and  cf.  Johnston  v.  Townsend,  (Texas,  1910)  (Mo.).  —  i*)  Cf.  State  v.  Shelbyville,  etc., 
124  S.  W.  417.  —  »)  Cf.  People  ex  rel.  Loy  Turnpike  Co.,  (1872)  41  Ind.  151;  Cal.  Civ. 
v.  Mt.  Shasta  Mfg.  Co.,  (1895)  107  Cal.  256.  Code,  see.  290  (6);  Conn.  P.  A.  1903,  u.  194, 

—  7)  Clark  v.  American  Cannel  Coal  Co.,  (1905)  sec.  63  (4);  Del.  G.  C.  L.,  sees.  4,  5;  cf.  sec.  13; 
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Statutes  of  ten  make  additional  requirements  as  to  the  kinds  of  stock  to  be  issued  i), 
the  amount  of  capital  with  which  the  corporation  wiU  commence  business  2),  the 
methods  by  which  shares  subscribed  may  be  paid  for  3),  the  amount  actually  sub- 
scribed prior  to  incorporation,  and  the  persons  by  whom  it  has  been  subscribed*). 

G.  Procuring  the  Charter.  —  1.  SIGNING,  ACKNOWLEDGING,  AND  RECOR- 
DING THE  ARTICLES.  —  The  articles  when  drafted  are  usually  required  to  be  signed 
by  the  incorporators,  or  the  minimum  number  of  them  required  by  statute^).  The  in- 
strument should  then  be  acknowledged  before  a  proper  officer  8).  It  must,  after  this  is 
done,  be  filed  either  in  original  or  in  copy,  according  to  the  statute  of  the  particular 
jurisdiction,  in  the  office  or  offices  prescribed  for  registration'').  Sometimes  it  is  required 
that  the  instrument  be  submitted  to  some  officer  for  his  approval  either  before  or  after 
registration,  as  a  prerequisite  to  the  issuance  of  the  final  certificate  of  incorporation*). 

2.  ORGANIZATION  AND  OTHER  TAXES  AND  FEES.  —  In  addition  to 
the  execution  and  recording  of  the  articles  the  payment  of  an  organization  tax  in 
return  for  the  state's  grant  of  the  privilege  of  incorporation  is  usually  required  as 
a  condition  precedent  to  corporate  existence  8).  Various  other  fees  for  filing  and 
recording  the  articles  must  of  course  also  be  paid. 

H.  When  Corporate  Existence  begins.  In  most  states  the  existence  of  the  cor- 
poration and  its  power  to  transact  business  date  from  the  time  of  filing  the  ar- 
ticles with  the  registering  officer  or  officers  i");  in  some  from  the  issuance  of  a  certi- 
ficate that  they  have  been  so  fUedH);  in  a  few  upon  the  completion  of  the  work  of 
organization  by  the  members  i^). 


111.  G.  C.  L.,  sees.  2,  7;  La.,  Act  No.  78,  Ses- 
sion of  1904,  p.  191,  sec.  1;  Me.  R.  S.,  c.  47, 
Bees.  7,  S;  Masd.  B.  C.  L.,  sees.  8  (e),  11  (c); 
Mieh.  C.  A.,  sec.  2,  pars.  4  and  5;  Minn.  R.  L., 
sec.  2849,  par.  5;  N.  J.  C.  A.,  sec.  8,  amended 
by  P.  L.  1898,  p.  408,  par.  4;  N.  Y.  B.  C.  L., 
sec.  2  (4);  Pa.  Act  of  1874,  sec.  3  (7);  L.  1889, 
p.  180,  sec.  1;  Act  of  1874,  sec.  39;  L.  1889, 
p.  180  (3);  Tex.  R.  S.,  sec.  643  (6);  W.  Va. 
Code,  o.  54,  sec.  6  (4);  Wis.  S.,  sec.  1772; 
P.  I.  Corp.  Law,  sec.  6  (7). 

1)  Cal.  Civ.  Code,  sec.  290  (6);  Conn.  P.  A. 
1903,  c.  19,  sec.  63  (4);  Del.  G.  C.  L.,  sec.  13; 
Mass.  B.  C.  L.,  sec.  8e,  sec.  27;  Mich.  C.  A., 
sec.  2,  par.  4;  sec.  35;  Minn.  R.  L.,  sec.  2849 
(5);  N.  J.  C.  A.,  sec.  8,  par.  4;  N.  Y.  B.  C.  L., 
sec.  2  (3);  W.  Va.  Code,  c.  54,  sec.  6  (4);  Wis. 
of.  S.,  sec.  1759a;  L.  1907,  p.  415.  —  2)  Conn. 
P.  A.  1903,  o.  194,  sec.  63  (5);  Del.  G.  C.  L., 
sec.  5  (4);  of.  lU.  G.  C.  L.,  sec.  4;  Me.  R.  S., 
c.  47,  sec.  8;  Mass.  B.  C.  L.,  sec.  lie;  Mich. 
C.  A.,  sec.  2  (6);  N.  J.  C.  A.,  sec.  8;  N.  Y.  B. 
C.  L.,  sec.  2  (4).  —  »)  Mass.  B.  C.  L.,  sec.  lie; 
Mich.  C.  A.,  sec.  2,  subd.  6;  N.  Y.  of.  S.  C. 
L.,  sec.  60;  Pa.  Act  of  1874,  sec.  17;  L.  1876, 
p.  32.  —  *)  Cal.  Civ.  Code,  sec.  290  (7);  La.  cf, 
R.  S.  1870,  sec.  685;  Me.  R.  S.,  c.  47,  sec.  8; 
Mass.  B.  C.  L.,  sec.  11a,  sec.  8h;  Mich.  C.  A., 
sec.  2,  subd.  9;  N.  J.  C.  A.,  sec.  7  (5);  N.  Y. 
B.  C.  L.,  sec.  2  (9);  Pa.  Act  of  1874,  sec.  3 
(5);  P.  I.  C.  L.,  sec.  6  (8).  —  «)  Cf.  People  ex  rel 
Weatherly  v.  Golden  Gate  Lodge,  (1900)  128 
Cal.  257.  Cal.  Civ.  Code,  sec.  292;  Conn. 
P.  A.  1903,  o.  194,  sec.  60;  Del.  G.  C.  L., 
sec.  6;  lU.  G.  C.  L.,  sec.  2;  Me.  R.  S.,  c.  47 
sec.  8;  Mich.  C.  A.,  sec.  2,  as  amended  by 
Act  No.  146  of  1907;  Minn.  R.  L.,  sec.  2849; 
N.  J.  C.  A.,  sec.  8,  as  amended  by  P.  L.  1898, 
p.  408;  N.  Y.  G.  C.  L.,  sec.  4;  Pa.  Act  of  1874, 
sec.  3;  L.  1903,  p.  272;  W.  Va.  Code,  c.  54, 
sec.  6;  P.  I.  Corp.  Law,  sec.  7,  as  amended 
May  21,  1908;  Act  No.  1834.  —  6)  Cal.  Civ. 
Code,  sec.  296;  Conn.  P.  A.  1903,  c.  194, 
sec.  60;  Gen.  Stats.  1902,  sec.  4794;  Del.  G. 


C.  L.,  sec.  6;  R.  S.,  o.  83,  sees.  3,  10,  as  amend- 
ed by  13  Del.  Laws,  c.  28,  18  Del.  Laws,  o. 
212,  and  17  Del.  Laws,  c.  212;  lU.  G.  C.  L., 
sec.  2,  1  Starr  &  Curt.  St.,  p.  932;  Mich.  C. 
A.,  sec.  2,  as  amended  by  Act  No.  146  of  1907 ; 
Minn.  R.  L.,  sec.  2849;  N.  J.  C.  A.,  sec.  9;  N.  Y. 
Real  Property  Law,  sec.  298  et  seq.;  Pa.  L. 
1903,  p.  272;  W.  Va.  Code,  c.  54,  sec.  9;  P. 

I.  Corp.  Law,  sec.  7,  as  amended  May  21, 
1908;  Act  No.  1834.  —  ')  Cal.  Civ.  Code, 
sec.  296;  Conn.  P.  A.  1903,  o.  194,  sec.  60; 
Del.  G.  C.  L.,  sec.  6;  lU.  G.  C.  L„  sec.  2; 
La.  L.  1898,  Act  59,  sec.  1;  Me.  R.  S.,  c.  47, 
sec.  8;  Mass.  B.  C.  L.,  sec.  12;  Mich.  C.  A., 
sec.  9;  Minn.  R.  L.,  sec.  2850;  N.  J.  C.  A., 
sec.  9;  N.  Y.  G.  C.  L.,  sec  5,  subd.  2;  W.  V». 
Code,  c.  54,  sec.  20;  P.  I.  Corp.  Law,  sees.  6, 

II.  —  8)  Conn.  P.  A.  1903,  o.  194,  sec.  60; 
Me.  R.  S.,  u.  47,  sec.  8;  Mass.  B.  C.  L.,  sec.l2; 
Minn.  R.  L.,  sec.  2850;  Pa.  Act  of  1874,  sec.  3. 
—  9)  Cal.  cf.  Pol.  Code,  sec.  416;  Conn.  P.  A. 
1903,  c.  194,  sec.  61;  ID.  Laws  of  1903,  p.  166; 
Me.  R.  S.,  c.  47,  sec.  8;  Mass.  Amended  Laws 
1907,  o.  396,  sec.  88;  Mich.  Act  182,  P.  A. 
1891,  as  amended,  sec.  1;  cf.  for  foreign 
corporations  Act  206,  P.  A.  1901;  Minn.  R. 
L.,  sec.  2873,  amended  L.  1909,  o.  202j  N.  J. 
C.  A.,  sec.  114;  N.  Y.  Tax  Law,  sec.  180;  Pa. 
L.  1*99,  p.  189;  Tex.  R.  S.,  Art.  2439,  amend- 
ed Acts  1909,  p.  226;  W.  Va.  Code,  c.  32, 
sec.  129;  Acts  1905,  u.  36,  sec.  129;  Acts 
1907,  c.  16;  Wis.  S.,  sec.  1772;  L.  1909,  c.  355. 
In  general  the  statutory  provisions  relating 
to  fees  have  not  been  reprinted  herein.  — 
10)  Cf.  Del.  G.  C.  L.,  sec.  7;  Me.  R.  S.,  c.  47, 
sec.  10;  Mass.  B.  C.  L.,  sec.  12;  cf.  Mich.  C.  A. 
sees.  2,  9;  Minn.  R.  L.,  sees.  2850,  2851; 
N.  J.  C.  A.,  sec.  10;  N.  Y.  G.  C.  L.,  sec.  11; 
Pa.  Act  of  1874,  sec.  3;  Tex.  R.  S.,  Art.  646; 
W.  Va.  Code,  c.  54,  sec.  11.  —  ")  Cal.  Civ. 
Code,  sec.  296;  Conn.  P.  A.  1903,  o.  194, 
sec.  65;  Wis.  S.,  sec.  1772;  L.  1907,  p.  418; 
P.  I.  Corp.  Law,  sec.  11.  —  12)  lU.  G.  C.  L., 
sec.  4;  of.  sec.  2. 
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1.  Irregularities  in  Compliance  with  the  Statute.  —  1.  CORPORATIONS  DE 
tTURE.  —  A  corporation  which  has  complied  with  the  conditions  set  out  in  the 
statutes  is  a  corporation  de  jure,  and  in  all  respects  entitled  to  act  as  a  corporation 
ha-ving  the  powers  legally  given  it  in  its  incorporation  papers.  Even  if  the  com- 
pliance is  not  exact,  if  it  is  substantial  it  will  be  sufficient  i).  Some  courts  are  stricter 
than  others  in  defining  substantial  compliance.  Not  all  conditions  in  the  statute 
are  necessarily  mandatory  conditions  precedent,  and  if  they  are  only  directory^), 
or  are  really  conditions  subsequent,  they  do  not  interfere  with  the  de  jure  existence 
of  the  corporation^). 

2.  CORPORATIONS  DE  FACTO.  —  The  associates,  however,  who  have  failed  to 
comply  precisely  with  the  requirements  of  the  statute  may  yet  have  achieved  cor- 
porate capacities  for  some  purposes.  If  a  valid  statute  exists  authorizing  the  formation 
of  a  corporation  such  as  they  seek  to  form;  if  they  attempt  to  comply  with  the  re- 
quirements for  incorporation,  and  the  attempt  is  made  in  good  faith ;  and  if  it  comes 
so  near  a  complete  compliance  as  to  be  entitled  to  be  called  a  colorable  one  by  the 
court;  and  if  there  has  been  a  user  of  the  corporate  privileges  under  this  attempt, 
then  the  American  courts  with  few  exceptions  recognize  the  association  as  a  so- 
caUed  de  facto  corporation.  Such  a  corporation  can  act  as  a  conduit  of  title*).  It 
can  protect  itseH  in  the  courts  against  tort  feasors^).  It  can  enforce  contracts  made 
with  it  by  persons  who  dealt  with  it  as  a  corporation  6).  It  cannot,  however,  compel 
a  subscriber  to  pay  for  stock  subscribed  on  its  books  unless  he  has  other- 
wise treated  it  as  a  corporation  de  jure.  It  is  liable  as  a  corporation  on  its  contracts  ^), 
and  its  members  are  not  personally  liable  to  those  who  contracted  with  the  cor- 
poration^).  On  the  other  hand,  of  course,  it  has  no  rights  of  a  corporation  against 
the  state,  and  may  be  ousted  from  its  assumed  powers  by  an  appropriate  action  by 
the  state,  e.g.  quo  warranto^).  Nor  should  it  have  the  rights  of  a  corporation  against 
those  who  have  not  dealt  with  it,  e.  g.  those  injured  by  the  torts  of  its  agents  in  the 
course  of  corporate  business  i"'). 

3.  FATALLY  DEFECTIVE  COMPLIANCE.  Even  this  limited  corporate  exist- 
ence of  a  de  facto  corporation  is  predicated  upon  its  fulfilment  of  the  condi- 
tions specified  above.  If  it  falls  short  of  this  measure  of  compliance  with  the  legal 
prerequisites  to  incorporation  it  is  not  a  corporation  at  all,  and  its  members  are 
not  protected  by  the  corporate  privileges  of  limited  liability ii). 

But  even  these  associations,  so  far  short  of  regular  organization  as  not  to  be 
regarded  as  de  facto  corporations,  are  not  wholly  without  remedy  on  contracts 
made  with  them  as  corporations.  In  many  states,  where  one  who  has  contracted 
with  the  associates  as  a  corporation  seeks  to  avoid  liability  on  his  contract  on  the 
ground  that  they  are  not  a  corporation,  his  defense  will  not  be  allowedi^).  On  the 
other  hand,  if  the  associates  are  sued  as  a  corporation  they  wUl  not  be  allowed  to 
set  up  their  lack  of  authority  to  act  as  a  corporation^^). 

4.  STATUS  OF  DEFECTIVELY  ORGANIZED  CORPORATIONS  OF  AND 
THE  ASSOCIATES  THEREIN.    If  de  facto  incorporation  has  been  achieved,  the 

1)  Mackay  v.  New  York  &  N.  H.  R.  J.  Eq.  847,  affirming  s.  u.,  (1897)  55  N.  J  Eq. 
Co.,  (1909)  82  Conn.  73;  Carpenter  v.  Frazier,  352. — i")  Of.  Vredenburg  v.  Behan,  (1881) 
(1899)  102  Tenn.  462.  —  2)  Newcomb  v.  Reed,  33  La.  Ann.  627.  —  ")  Thus  if  the  attempted 
(1866)  12  Allen  (Mass.)  362;  Shawnee  Com-  compliance  with  the  statute  was  not  in  good 
mercial,  etc.,  Co.  v.  Miller,  (1902)  24  Ohio  faith  (Montgomery  v.  Forbes,  [1889]  148  Mass. 
Circ.  Ct.  198.  —  ^)  Wells  Co.  v.  Gastonia  249) ;  if  the  law  under  which  organization  was 
Co.,  (1905)  198  U.  S.  177;  McGinty  v.  Athol  attempted  was  unconstitutional  (Eaton  v. 
Co.,  (1892)  155  Mass.  183.  —  *)  Hacken-  Walker,  [1889]  76  Mich.  579),  or  did  not 
sack  Co.  V.  DeKay,  (1883)  36  N.  J.  Eq.  648;  authorize  such  a  corporation  as  the  incor- 
Society  Perun  v.  Cleveland,  (1885)  43  Ohio  porators  assumed  to  form  (Booth  v.  Won- 
St.  481.  —  6)  Baltimore  &  Potomac  R.  v.  derly,  (1873)  36  N.  J.  L.  250;  cf.  also  Im- 
Baptist  Church,  (1891)  137  U.  S.  568.  —  perial  Building  Co.  v.  Chicago  Open  Board 
«)  Seven  Star  Grange  v.  Ferguson,  (1903)  98  of  trade,  [1909]  238  111.  100);  if  the  com- 
Me.  176;  Commercial  Bank  v.  Pfeiffer,  (1888)  pliance  fell  so  far  short  of  the  requirements 
108  N.  Y.  242,  248;  Chase's  Co.  v.  Boston  of  the  statute  as  not  to  be  deemed  even  co- 
Tow-boat  Co.,  (1890)  152  Mass.  428.  —  lorable,  as  for  example  it  no  registration 
7)  Kelly  v.  Newburyport  Co.,  (1886)  141  took  place  in  any  public  office  designated  by 
Mass.  496.  —  8)  Vanneman  v.  Young,  (1890)  law  for  the  filing  of  such  papers  (Owen  v. 
52  N.  J.  L.  403;  Whitney  v.  Wyman,  (1879)  Shepard,  [1894]  59  Fed.  746),  no  corporation, 
101  IT.  S.  392;  cf.  American  Radiator  Co.  v.  not  even  a  de  facto  one,  has  been  formed.  — 
Kinnear,  (1909)  56  Wash.  210.  —  »)  Cf.  MU-  12)  Winget  v.  Assn.,  (1889)  128  111.  67.  — 
lerv.  American  Tobacco  Co.,  (1898)  56  N.  ")  McCarthy  v.  Lavasche,  (1878)  89  111.  270. 
B  2 
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corporation  has  in  general  the  status  of  a  de  jure  corporation,  except  as  against  the 
state,  e.  g.  in  a  direct  proceeding  by  the  state  authorities  to  oust  it  of  its  corporate 
powers  1),  and  as  against  subscribers  to  its  stock,  whom  it  cannot  compel  to  pay  calls 
on  their  shares  2)  unless  they  have  participated  in  the  attempt  at  incorporation  or  lq 
subsequent  acts  of  the  company  3).  But  otherwise  their  rights  and  powers  are  those 
of  a  de  jure  corporation*).  Statutes  frequently  recognize  this  status  of  de  facto 
corporations 5).  The  associates  in  such  corporations  are  not  held  to  full  individual 
liability^),  but  have  only  such  individual  liabilities  as  membership  in  a  similar  de 
jure  corporation  would  impose  on  them.  They  cannot  if  sued  on  this  liability  set 
up  the  defective  organization  of  the  corporation  as  a  defence^).  Nor  if  the  asso- 
ciation is  sued  as  a  corporation  can  it  make  such  a  defence^). 

If  the  association  has  not  achieved  even  de  facto  organizaition,  the  associates 
are  held  in  most  jurisdictions  to  be  liable  individually  on  the  contracts  of  the  asso« 
elation^),  usually  on  the  theory  that  the  association  has  constituted  them  partners^"), 

III.  CORPORATE  POWERS.  —  A.  In  General.  —  It  is  usually  stated  that  a 
corporation  has  only  such  powers  as  its  charter  confers.  But  this  includes  more 
than  what  is  directly  expressed  in  that  instrument  or  collection  of  instruments. 
It  includes  those  powers  which  are  incident  to  corporate  existence,  and  those  which 
are  reasonably  implied  from  and  convenient  to  carry  into  effect  the  powers  ex- 
pressly granted  11).  These  powers  which  are  generally  incident  to  corporate  existence, 
and  so  are  impliedly  possessed  by  every  business  corporation  except  where  speci- 
fically denied  or  limited,  are:  (1)  to  have  perpetual  succession;  (2)  to  sue  and  be 
sued  and  to  grant  and  receive  by  the  corporate  name ;  (3)  to  hold  land  and  chattels ; 
(4)  to  have  a  common  seal,  and  to  make  by-laws^^). 

The  express  powers  are  those  specifically  enumerated  in  the  constating  in- 
struments, so  far  as  these  do  not  conflict  with  constitutional  or  statutory  limita- 
tions. In  most  states  the  constating  instruments  include  the  incorporation  act  and 
the  articles  drawn  in  conformity  with  it  by  the  incorporators.  Powers  not  authori- 
zed by  the  general  law  cannot,  of  course,  be  given  the  corporation  by  the  enumera- 
tion of  them  in  the  articles,  but  modem  statutes  are  generally  liberal  in  the  enu- 
meration of  powers  which  corporations  may  expressly  assume^^). 

B.  Interpretation  of  the  Enabling  Statute.  —  In  interpreting  the  incorporation 
statute  the  courts  will,  of  course,  construe  it  most  strongly  in  favor  of  the  state. 
In  interpreting  the  articles  of  association,  however,  they  will  construe  the  language 
neither  strictly  nor  Uberally,  but  with  an  attempt  to  give  effect  to  the  intent  of 
the  corporators  according  to  the  fair  import  of  their  words.    General  terms  foUow- 

1)   Stockton    V.  American  Tobacco   Co.,  (1900)  104  Fed.  236;  Montgomery  v.  Forbes, 

(1897)56N.  J.  Eq.  352,  affirmed  Miller  v.Ame-  (1889)    148    Mass.    249.    —    i")    This    is    ex- 

rican  Tobacco  Co.,  (1898)  56  N.  J.  Eq.  847.  pressly  provided   in   Illinois   (G.    C.   L.,    sec. 

—  2)  Indianapolis  Furnace  Co.  v.  Herkimer,  18).      Some    jurisdictions    are    contra    (Ward 

(1873)  46  Ind.  142;  Katama  Land  Co.  v.  Hoi-  v.  Brigham,  [1879]  127  Mass.  24),  and  some 

ley,  (1880)  129  Mass.  540.  —  ^)  Hause  v.  Mann-  hold   those   members   of  the  association   who 

heimer,    (1897)    67    Minn.    194;    Cayuga    Co.  have  directly  authorized  the  making  of  the 

V.  Kyle,  (1876)  64  N.  Y.   185.  —  *)  Society  contract  or  have   acquiesced  in  it  so   as   to 

Perun  v.  Cleveland,  (1885)  43  Ohio  St.  481;  ratify  it  as  principals   (Roberta  Mfg.   Co.   v. 

cf.    East   Norway   Lake   Church   v.    Froislie,  Schliok,  [1895]  62  Minn.  332).    But  cf.  John- 

(1887)  37  Minn.  447,  and  Gray,  J.,  in  Balti-  son  v.  Corser,  (1885)  34  Minn.  355. —  ")  State 

more  Co.  v.  Baptist  Church,  (1890)  137  U.  S.  v.  Hancock,  (1871)  35  N.  J.  L.  545.  —  12)  See 

568,  571.  —  «)  Cal.  Civ.  Code,  sees.  358,  363;  Morawetz,  on  Corporations,  sec.  325.    These 

cf.  Conn.  P.  A.  1903,  c.  194,  sec.  60;  Del.  G.  powers  to-day  are  usually  expressly  granted 

C.  L.,  sec  68;  111.  G.  C.  L.,  sec.  18;  La.  Revis-  in    the    incorporation    act.     Cal.   Civ.    Code, 

ed  Civ.   Code,    Art.   446;    cf.   Act  No.   20   of  sec.  354;   Conn.   P.   A.    1903,   c.   194.   sec.  3; 

1904,   Act   No.    78   of   1904;   Homestead   Co.  Del.  G.  C.  L.,  sec.  2;  111.  G.  C.  L.,  sec.  5;  La. 

V.   Linigan,   (1894)   46  La.   Ann.    1118;  P.  I.  R.  S.  1870,  sec.  684;  Me.  R.  S.,  c.  47,  sec.  46; 

C.  L.,  sec.  19.  —  8)  Snider's  Sons  Co.  v.  Troy,  Mass.  B.  C.  L.,  sec.  4;  Mich.  C.  A.,  sec.  13; 

(1890)  91  Ala.  224;  Finnegan  v.  Noerenberg,  Minn.  R.  L.,  sec.  2844;  N.  J.  C.  A.,  sees.  1,  2; 

(1893)  52  Minn.  239;  cf.  WiUiams  v.  Hewitt,  N.  Y.  G.  C.  L.,  sec.  11;  Pa.  Act  of  1874,  sec.  1; 

(1895)  47  La.  Ann.  1076.  —  ')  Slocum  v.  War-  Tex.  R.  S.,  Art.  651,  as  amended  by  Acts  of 

ren,  (1871)  10  R.  L  116;  cf.  Bushnell  v.  Con-  1909,  p.  225;  W.  Va.  Code,  c.  52,  sec.  1;  Wis. 

solidated  Ice  Co.,  (1891)  138  111.  67.  —  8)  Kel-  S.,  sec.  1775;  P.  I.  Corp.  Law  sec.  13.  — 13)  Cf. 

ley  v.  Newburyport  Co.,  (1886)  141  Mass.  496;  Cal.  Civ.  Code,  sees.  354,  355;  N.  Y.  G.  C.  L., 

Callender  v.   Painesville  Co.,   (1860)   11   Ohio  sec.  10;  Tex.  R.  S.,  art.  665;  W.  Va.  Code,  c.  52, 

St.  516;  contra,  Boyce  v.  Towsontown  Church,  sec.  2;  Wis.  S.,  sec.  1767. 
(1876)  46  Md.  359.  —  »)  Davis   v.  Stevens, 
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ing  special  terms  will  be  restricted  to  things  of  the  same  character  as  those  specially 
enumerated!).  The  express  enumeration  of  certain  points  may  be  held  to  constitute 
an  implied  exclusion  of  others  than  those  enumerated  2). 

C.  Special  Powers.  In  addition  to  the  express  powers,  those  powers  reasonably 
necessary  and  convenient  to  the  exercise  of  the  express  powers  will  be  implied. 
Some  of  the  leading  implied  powers  wiU  be  briefly  considered. 

1.  TO  TAKE  AND  HOLD  PROPERTY.  Business  corporations  have  impUed 
power  in  the  absence  of  statutory  limitation  to  take  and  hold  real  or  personal  pro- 
perty for  any  purpose  which  is  reasonably  necessary  or  expedient  in  accomplishing 
the  objects  for  which  it  was  created 3).  Even  when  the  duration  of  a  corporation 
is  limited  the  corporation  can  stUl  take  and  convey  a  fee*).  A  corporation  can  act 
as  lessee  or  lessor^),  and  can  hold  as  tenant  in  common^),  though  not  as  a  joint  tenant. 

2.  TO  ACQUIRE  SHARES  IN  OTHER  CORPORATIONS.  A  corporation 
may,  unless  prohibited  by  statute,  provide  as  one  of  its  expressed  objects  the  ac- 
quisition of  shares  in  other  corporations '').  It  cannot,  however,  acquire  for  an  ille- 
gal purpose  or  one  opposed  to  public  policy,  e.  g.  with  a  view  to  establishing  a 
monopoly  8).  If  the  acquisition  is  to  secure  the  payment  of  a  debt  it  will  be  allowed 
even  without  express  provision  9),  and  a  statutory  provision  is  not  intended  to 
prevent  thisi").    In  other  cases,  however,  this  power  will  not  be  imphed^i). 

3.  TO  ACQUIRE  ITS  OWN  SHARES.  The  better  view  is  that  a  corporation 
cannof-^),  except  by  way  of  payment  of  a  debt  or  security  for  such  payment^^),  or 
by  way  of  forfeiture i*)  or  gifti^),  acquire  its  own  shares  unless  power  is  given  by 
statute^®).  Most  American  jurisdictions,  however,  even  without  a  statute,  permit 
a  corporation  to  buy  its  own  shares  i'),  some  permit  such  purchase  only  out  of  cor- 
porate profits^^),  and  some  when  the  acquisition  is  shown  not  to  be  harmful  to  cre- 
ditors of  the  corporation  or  any  of  its  shareholders  i^).  In  any  event  a  corporation 
cannot  vote  in  respect  of  its  own  stock,  however  acquired^o). 


')  State  V.  International  Investment  Co., 
(1894)  88  Wis.  512.  —  2)  Case  v.  Kelly,  (1890) 
133  U.  S.  21 ;  Life,  etc.,  Ins.  Co.  v.  Mechanic  Fire 
Ins.  Co.,  (1831)  7  Wend.  31.  But  of.  Brown  v. 
Citizen'slce,  etc., Co.,  (1907)  66  Atl.  181  (N.  J.); 
and  Thatcher  v.  Consumers'  Gas  &  Fuel  Co., 
(1907)  66  Atl.  934.  —  3)  Cal.  Const.,  Art.  XII, 
sees.  8,  9;  Civ.  Code,  sees.  354  (4),  360;  Conn. 
P.  A.  1903,  c.  194,  sec.  3  (4);  Del.  G.  C.  L., 
sec.  4  (4);  111.  G.  C.  L.,  sees.  5,  26,  1;  cf.  Im- 
perial Bldg.  Co.  V.  Chicago  Open  Board  of 
Trade,  (1909)  87  N.  E.  167;  La.  R.  S.,  1870 
sec.  684  (4)  Me.  R.  S.,  u.  47,  sees.  46,  48; 
Mass.  B.  C.  L.,  sec.  4  (f);  Mich.  Const.,  Art. 
XII,  sec.  6;  C.  A.,  sec.  14;  Minn.  R.  L.,  sec. 
2853  (4),  3235  et  seq.;  L.  1907,  c.  439;  N.  J. 
C.  A.,  sec.  1  (4);  N.  Y.  G.  C.  L.,  sec.  11  (3), 
B.  C.  L.,  sec.  16;  Pa.  Act  of  1874,  sec.  1  (4); 
Const.,  Art.  XVI,  sec.  6;  L.  1905,  p.  27;  L. 
1909,  p.  172;  Tex.  R.  S.,  art.  651,  as  amended 
by  the  G.  L.  of  1907,  p.  31;  R.  S.  art.  749; 
Acts  of  1897,  p.  48;  W.  Va.  Code,  o.  52,  sees. 
1—3;  amd.  1901  Acts,  35;  Wis.  S.,  sec.  1775 
(6),  1775  (a);  P.  I.  Corp.  Law,  sec.  13  (5).  — 
*)  NicoU  v.  N.  Y.,  etc.,  R.  Co.,  (1854)  12  N. 
Y.  121.  —  6)  Nye  v.  Storer,  (1897)  168  Mass. 
53.  —  «)  DeWitt  v.  San  Francisco,  (1852)  2 
Cal.  289.  —  ')  Robotham  v.  Prudential  Ins. 
Co.,  (1903)  64  N.  J.  Eq.  673.  Conn.  P.  A.  1903, 
c.  194,  sec.  11;  Del.  G.  C.  L.,  sec.  135;  Me.  R. 
S.,  e.  47,  sec.  51;  Minn.  L.  1907,  c.  293,  sec.  3, 
as  amended  by  L.  1909,  e.  280;  N.  J.  C.  A., 
sec.  51;  N.  Y.  S.  C.  L.,  sec.  55;  cf.  L.  1907, 
e.  429,  sees.  54,  70;  Pa.  L.  1901,  p.  603; 
W.  Va.  cf.  Code,  c.  52,  sec.  3;  amended  1901 
Acts,  c.  35;  Wis.  cf.  S.,  sec.  1776a;  L.  1905, 
p.  30.  —  *)  Burrows  v.  Interborough  Metro- 
politan Co.,  (1907)  156  Fed.  389.  —  »)  National 


Bank  v.  Case,  (1878)  99  U.  S.  628.  —i")  Hol- 
mes, etc.,  Mfg.  Co.  V.  Holmes,  etc.,  Metal  Co., 
(1891)  127  N.  Y.  252.  —  11)  De  La  Vergne,  etc., 
Co.  V.  German  Saving  Institution,  (1899)  175 
U.  S.  40.  —  12)  Hamor  v.  Taylor-Rice  Engin- 
eering Co.,  (1897)  84  Fed.  392;  San  Luis 
Obispo  Bank  v.  Wiokersham,  (1893)  99  Cal. 
655;  Crandall  v.  Lincoln,  (1884)  52  Conn.  73. 
—  13)  First  National  Bank  v.  National  Ex- 
change Bank,  (1875)  92  U.  S.  122;  Morgan  v. 
Lewis,  (1888)  46  Ohio  St.  1.  —  i*)  Vide 
infra,  VI,  C,  c.  —  i*)  Rivanna  Nav.  Co.  v.  Daw- 
sons,  (1846)  3  Gratt.  (Va.)  19.  —  ")  Cf.  Cal. 
Civ.  Code,  sees.  332—349;  Conn.  P.  A.  1903, 
o.  194,  sec.  11;  Del.  G.  C.  L.,  sec.  19,  as  amend- 
ed Mar.  26,  1909;  HI.  Act  of  June  11,  1897, 
sec.  1;  N.  J.  cf.  C.  A.,  sec.  29;  N.  Y.  of.  S. 
C.  L.,  sec.  28;  City  Bank  of  Columbus  v.  Bruce, 
(1858)  17  N.  Y.  507;  Pa.  L.  1868,  p.  50;  Tex. 
cf.  Howe  Grain  Co.  v.  Jones,  (1899)  51  S.  W. 
24;  W.  Va.  Code,  c.  53,  see.  18;  amended 
Acts  1901,  0.  35;  of.  Butler  v.  Beach  (1909) 
82  Conn.  417;  and  Berger  v.  U.  S.  Steel  Cor- 
poration, (1902)  63  N.  J.  Eq.  809;  cf.  Oliver 
V.  Rahway  Ice  Co.,  (1903)  64  N.  J.  Eq.  596; 
Moses  V.  Soule,  (1909)  120  N.  Y.  Supp.  1136, 
affirming  s.  c,  118  N.  Y.  Supp.  410.  —  l')  Bur- 
nes  v.  Burnes,  (1905)  137  Fed.  781;  Tierney  v. 
Butler,  (1909)  123  N.  W.  213  (la.);  Leonard  v. 
Draper,  (1905)  187  Mass.  536;  Marvin  v.  Ander- 
son, (1901)  111  Wis.  387.  —  18)  Cf.  Hamor  v. 
Taylor-Rice  Engineering  Co. ,  (1897)  84Fed.  392. 
— 1«)  City  Bank  of  Columbus  V.Bruce,  (1858)  17 
N.  Y.  507 ;  and  of.  Lake  Superior  Iron  Co.  v. 
Drexel,  (1882)  90  N.  Y.  87;  Menefee  v.  Phelan, 
(1906)  140  Fed.  988,  affirming  In  re  Menefee, 
(1904)  132  Fed.  618.-20)  N.  J.  C.  A.,  sec.  38; 
W.  Va.,  0.  53,  sec.  18;  amended  Acts  1901,  o.  35. 
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4.  TO  ALIENATE  PROPERTY.  The  power  to  sell  and  convey  property,  real 
or  personal,  in  the  ordinary  course  of  corporate  business,  is  usually  granted  in  sta- 
tutes with  the  power  to  acquire  and  holdi),  and  it  will  be  implied  even  in  the  ab- 
sence of  an  express  grant.  At  common  law  neither  the  directors  nor  a  majority 
of  the  shareholders  of  a  corporation  could  sell  the  entire  business  of  a  prosperous, 
going  corporation  against  a  dissenting  minority  2).  But  if  the  sale  is  for  the  pur- 
pose of  acquiring  another  property  or  business  3),  or  if  the  corporation  is  in  failing 
circumstances  and  the  sale  is  for  the  purpose  of  securing  or  satisfying  creditors*), 
the  minority  cannot  prevent  it  5).  Statutes  in  some  states  give  to  some  specified 
proportion  of  the  shareholders  the  power  to  alienate  the  property  as  an  entirety 
even  under  other  circumstances^). 

5.  TO  CONTRACT.  —  A  corporation  has  power  to  make  any  contract  expressly 
or  impliedly  authorized  by  its  constating  instruments.  This  includes  all  such  con- 
tracts as  are  necessary  and  usual  in  the  course  of  its  business  as  means  to  the  attain- 
ment of  its  corporate  purpose''),  but  no  others^). 

Form  of  Corporate  Contracts.  To-day,  in  the  absence  of  statutory  or  charter 
restrictions,  a  corporation  is  required  to  use  a  seal  in  its  contracts  only  where  a 
power  to  contract  debts  extends  to  the  limit  of  its  credit  S)  except  where  it  is  restricted 
natural  person  would  be  so  required  lO).  A  seal  is  useful,  however,  as  prima  facie 
evidence  of  the  authority  of  the  agent  affixing  it  to  execute  the  contract  or  other 
instrument  to  which  it  is  attached^i).  Hence  most  statutes  grant  a  corporation 
the  power  to  adopt  a  corporate  seal,  and  generally  provide  what  may  constitute 
such  seal  12). 

6.  TO  INCUR  DEBTS  AND  BORROW  MONEY.  A  corporation  may  pur- 
chase on  credit  whatever  is  reasonably  necessary  for  its  business,  and  is  implied 
by  statute  i^).  The  power  to  create  an  indebtedness  carries  with  it,  in  the  case  of  a 
business  corporation,  the  power  to  secure  the  indebtedness  by  mortgage  i*),  or  to 
give  written  evidence  of  the  debt  in  the  form  of  bonds i^),  promissory  notes,  or  other 
negotiable  instruments  i®),  issued  by  an  agent  with  proper  authority  i').  The  power 
to  issue  bonds  and  sometimes  other  instruments  is  in  some  states  restricted  by  sta- 
tute ^8).  The  power  to  issue  negotiable  paper  does  not  extend,  without  express  grant 
of  the  power,  to  the  execution,  acceptance,  or  endorsement  of  accommodation  paper, 
but  if  the  corporation,  having  at  all  the  power  to  issue  negotiable  paper,  does  issue 
an  accommodation  note,  a  person  who  is  an  innocent  purchaser  for  value  of  the  note 

1)  See  note  to  HI,  C,   11.  — 2)  Hunt  v.  sec.  46;  o.   1,  sec.  6  (17);  Mass.  R.  L.,  c.  8, 

American  Grocery  Co.,  (1897)  81  Fed.  532,  Par-  sec.  19;  Stat.  1903,  c.  437,  sec.  4d;  Mich.  C. 

sons  V.  Tacoma  Smelting  Co.,  (1901)  25  Wash.  A.,  sec.  13;  cf.  Sarmiento  v.  Boat  &  Oar  Co., 

492;   cf.  Bartholomew  v.  Derby  Rubber  Co.,  (1895)  105  Mich.  300;  Minn.  R.  L.,  sec.  2852; 

(1897)  69  Conn.  521.  —  3)  Freeman  v.  Sea  View  N.  J.  C.  A.,  sec.  1  (3);  N.  Y.  G.  C.  L.,  sec.  11 ; 

Hotel,  (1898)  57  N.  J.  Eq.  68.  —  *)  Phillips  v.  Genl.  Construction  Law,  sec.  45;  Pa.  Act  of 

Providence  Steam  Engine  Co.,  (1899)  21  R.  I.  1874,  sec.    1;  Tex.  R.   S.,  Arts.   651,   676  as 

302.  —  »)  Under  most  modem  incorporation  amended  by  G.  L.  of  1905,  p.  230;  R.  S.  4862; 

acts  allowing  incorporation  for  any  lawful  pur-  W.  Va.  Code,  c.  52,  sec.  1;  Wis.  S.,  sec.  1748; 

pose,  there  seems  to  be  no  reason  why  a  pri-  L.  1905,  p.  618;  P.  I.  C.  L.,  sec.  13.  — 12)  Barry 

vate    business   corporation  could  not  specify  v.   Merchants'  Ex.,   (1844)   1   Sandf.   Ch.   (N. 

as  one  of  its  purposes  the  sale  of  its  entire  Y.)  280.  —  i')  111.  of.  G.  C.  L.,  sec.  16;  Pa.  cf. 

business;  and  if  this  specification  were  made  L.  1901,  p.  3,  sees.  2,  3;  Tex.  R.  S.,  Art.  653. 

the  sale  could  be  authorized  by  a  majority  —  i*)  Wright  v.  Hughes,  supra.    Conn.  P.  A. 

of  the  stock  or  by  the  directors.    Cf.  Traer  1903,  c.  194,  sec.  59;  Del.  G.  C.  L.,  sec.  3  (4); 

V.  Lucas  Prospecting  Co.,  (1904)  124  la.  107.  Me.  R.  S.,  c.  47,  sec.  48;  lylass.  B.  C.  L.,  sec. 

—  s)  Cal.  Civ.  Code,  sec.  361a;  Me.  cf.  R.  S.,  4;  Wis.  S.,  sec.  1748;  L.  1905,  p.  618.    Mort- 

c.  47,  sees.  56 — 67;  Mass.  B.  C.  L.,  sees.  40,  gages  may  be  given  to  secure  future  advances. 

44;   Mich.    cf.   Detroit  v.   Mutual  Gas   Light  Jones  v.  Guaranty  Co.,  (1879)  101  TJ.  S.  622. 

Co.,   (1880)   43  Mich.    594;   N.    Y.    S.   C.   L.,  —   ")   Barry   v.  Merchants'    Ex.,    supra.  — 

sees.  16,   17.  —  ')  Wright  v.  Hughes,  (1889)  16)  Fidelity  Trust  Co.   v.  Louisville  Gas  Co., 

119  Ind.  324.  Cf.  note  to  II,  F,  6.  —  «)  Holmes,  (1904)  81  S.  W.  927.  —  i')  Bangs  v.  National 

Booth  &Haydens  v.  Willard,  (1890)  125  N.  Y.  Macaroni  Co.,  (1897)  44  N.  Y.  Supp.  546.  — 

75;  and  vide  infra  III,  D,  1,  2.  —  »)  B.  S.  Green  is)  Cal.  Const.,    Art.  XII,  sec.  11 ;   Civ.  Code, 

Co.  V.  Blodgett,  (1894)  55  111.  App.   556.  —  sec.  539,  L.  1907;  Conn.   P.  A.  1903,  c.   194, 

10)  Andres  v.  Fry,  (1896)  113  Cal.  124;  In  re  sec.  59;  N.  J.  cf.  P.  L.  1902,   p.  217;  N.  Y. 

West  Jersey  Traction  Co.,   (1900)   59  N.   J.  cf.  S.  C.  L.,   sees.  6,  7;   Pa.  L.   1889,  p.  257; 

Eq.  63.  —  11)  Cal.  Civ.   Code,   see.   354   (3);  P.  L  C.  L.,  sec.  17,  as  amended  Act.  No.  1895 

Conn.  P.  A.  1903,  c.  194,  sec.  3;  Del.  G.  C.  L.,  (1909). 
sec.  2;  111.  G.  C.  L.,  sec.  5;  Me.  R.  S.,  u.  47, 
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in  the  due  course  of  business,  before  its  maturity,  can  enforce  payment  against  .the 
corporation  1). 

7.  TO  ENTER  ESTTO  COMBINATIONS.  Since  a  corporation  must  be  govern- 
ed solely  by  its  own  board  of  directors  it  has  no  implied  power  to  become  a  partner  2), 
and  by  parity  of  reasoning  cannot  enter  into  combination  with  other  corporations 
to  bring  the  several  businesses  under  a  single  management  other  in  whole  or  in  part 
than  the  authorized  board  of  directors  of  the  company^).  A  corporation  cannot 
enter  into  a  consolidation  with  another  company  without  an  express  grant  of 
power*). 

D.  Excess  of  Granted  Powers:  so-called  Ultra  Vires  Acts.  —  A  corporation  may 
do  acts  for  which  it  has  not  been  given  authority  by  its  constating  instruments.  All 
its  acts  are,  of  course,  done  by  agents,  and  for  torts  of  these  agents  it  is  Hable  where 
an  individual  employer  would  be 5).  Similarly,  if  the  agent  commits  a  crime  in  .the 
course  of  his  employment  and  with  a  view  of  benefiting  the  corporation,  if  the  crime 
is  one  which  consists  in  purposely  doing  a  thing  prohibited  by  statute,  the  corpora- 
tion may  be  held  criminally  liable^).  Corporations  are  liable  for  criminal  libel 
and  for  contempt  of  court,  and  the  reasoning  of  the  courts  in  these  cases  might 
well  be  considered  adequate  to  cover  other  crimes,  even  felonies  committed  by 
corporate  agents  in  cases  where  a  similar  crime  would  make  an  individual  employer 
liable  7). 

1.  ULTRA  VIRES  CONTRACTS.  —  A  contract  made  by  a  corporation  through 
its  agents  which,  though  lawful  for  an  individual  to  make,  is  outside  the  authority 
granted  to  the  corporation,  is  usually  spoken  of  as  an  ultra  vires  contract^).  By 
this  excess  of  its  granted  powers  the  corporation  lays  itself  open  to  a  forfeiture  of 
the  charter  by  the  state.  A  dissenting  stockholder,  moreover,  has  certain  remedies 
granted  him  in  equity  8).  As  between  the  parties  to  the  contract,  however,  the  Ame- 
rican decisions  leave  the  matter  in  great  confusion.  Generally  speaking,  if  the  con- 
tract has  been  fully  performed  on  both  sides  neither  party  will  be  given  the  aid  of 
the  court  to  undo  the  transaction  i").  If,  on  the  other  hand,  the  contract  is  purely 
executory,  it  binds  neither  party.  Either  may  withdraw  and  no  action  for  damages 
or  for  specific  performance  will  lie  against  himii).  If,  however,  one  party  to  the 
contract  has  performed  his  part  of  the  contract,  the  majority  of  the  state  courts 
win  not  allow  the  other  party,  after  having  accepted  the  benefits  of  performance, 
to  set  up  the  unauthorized  nature  of  the  contract.  Hence  the  contract  can  be  en- 
forced according  to  its  terms  i^).  Some  courts,  however,  including  the  Federal  courts, 
aUow  no  action  on  the  contract  i^),  but  permit  a  recovery  in  quasi  contract  of  any- 
thing of  value  which  the  defendant  has  received  from  the  plaintiff  on  account  of 
the  plaintiff's  performance  i*). 

2.  ILLEGAL  AND  PROHIBITED  CONTRACTS.  —  If  the  contract  is  not 
merely  without  authority  but  also  illegal,  it  is  governed  by  the  ordinary  rules  as 
to  illegal  contracts.  A  contract  which  a  corporation  is  by  statute  expressly  pro- 
hibited from  making  may  be  made  illegal  in  the  strictest  sense  by  the  prohibition's), 
ormerely  void  1^)  or  ultra  vires'''),  or  even  binding  though  subjecting  the  corporation 
to  a  penalty'^).  In  interpreting  the  prohibition  the  court  must  ascertain  by  an  exa- 
mination of  the  whole  statute  what  the  exact  intent  of  the  legislature  was  in  enact- 
ing it"). 

1)   Monument   National   Bank  v.   Globe  (1898)  62  N.  J.  L.  497;  Bath  Gas   Light  Co 

Works,  (1869)  101  Mass.  57.  —  2)  Whittenton  v.  Claffy,  (1896)  151  N.  Y.  24;  Prescott  Natl 

MiUsv.Upton,  (1858)  10  Gray,  582.  — 3)  People  Bank   v.    Butler,    (1893)    157   Mass.    548.   — 

V.   North  River   Sugar  Refining   Co.,    (1890)  '*)  Brunswick  Gaslight  Co.  v.  United  Gas  Co., 

121  N.  Y.  582.  —  *)  Cole  v.  Millerton  Iron  (1893)    85    Me.    532;    Natl.    Home    Building 

Co.,(1892)133N.  Y.164,  andcf.infra,  IX,  B,  2.  Assn.  v.  Home  Savings  Bank,  (1899)  181  111. 

—  6)Lothrop  V.Adams,  (1882)  133  Mass.  471.  35;  Central  Transportation  Co.  v.  PuUman's, 

—  8)  New  York  Central  R.  v.  U.  S.,  (1909)  etc.,  Co.,  (1891)  139  U.  S.  24.  —i*)  PuUman's, 
212  U.  S.  481.  —  ')  But  of.  People  v.  Ro-  etc.,  Co.  v.  Central  Transportation  Co.,  (1898) 
Chester  Ry.,  etc.,  Co.,  (1909)  195  N.  Y.  102.  171  XJ.  S.  138.  —  i^)  Pittsburgh  Construction 

—  8)  Cf.  Bissell  V.  Michigan  Southern,  etc.,  Co.  v.  West  Side,  etc.,  R.  R.  Co.,  (1907)  154 
R.  R.  Cos.,  (1860)  22  N.  Y.  258  (Comstock,  J.).  Fed.  929;  cf.  White  v.  Franklin  Bank,  (1839) 
.—  9)  Vide  infra,  VI,  D,  7.  — i")  Long  v.  Geor-  22  Pick.  181.  —  i')  In  re  Mutual,  etc.,  Ins. 
gia  Ry.  Co.,  (1891)  9UAla.  519.  —  ")  Nassau  Co.,  (1899)  107  la.  143.  — '')  White  v.  Frank- 
Bank  v.  Jones  et  al.,  (1884)  95  N.  Y.  115.  —  Un  Bank,  supra.  —  18)  Thompson  v.  St.  Nich- 
12)  Kelly  V.  Ning  Young,  etc.,  Assn.,  (1905)  olas  Natl.  Bank,  (1892)  146  U.  S.  240.  — 
84  Pac.  321;  Chapman  v.  Ironclad,  etc.,  Co.,  !»)  Dunlop  v.  Mercer,  (1907)  156  Fed.  545,  556. 
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IV.  ORGANIZATION  AFTER  INCORPORATION.  —  As  soon  as  the  required 
preliminary  steps  have  been  taken  and  corporate  existence  has  begun^),  the  signers 
of  the  articles  of  incorporation  constitute  the  company  for  the  purpose  of  perfecting 
organization.  Their  usual  tasks  are  the  provision  for  an  issue  of  shares  and  for 
payment  for  these  shares,  the  adoption  of  by-laws  for  the  Corporation,  and  the  elec- 
tion of  directors  and  sometimes  other  officers  2).  It  is  not  infrequent,  however, 
that  the  incorporators  are  required  or  allowed  to  nominate  in  the  articles  the  first 
board  of  directors^),  and  that  this  board  takes  over  some  or  all  of  the  tasks  of  com- 
pleting the  organization  of  the  company*). 

A.  The  Organization  Meeting.  —  1.  PLACE  AND  TIME.  —  If,  however,  the 
signers  of  the  paper  have  these  duties  to  perform,  they  should  act  at  a  regularly 
convened  meeting.  This  meeting  should,  in  the  absence  of  statutory  permission  to 
deviate  from  the  common  law  rule,  be  held  within  the  chartering  state^).  But 
statutes  not  infrequently  grant  such  permission^),  or  grant  to  the  incorporators 
power  to  participate  in  the  meeting  by  proxy').  Moreover  the  participants  in  a 
meeting  held  outside  the  state  wiU  be  estopped  from  setting  up  its  invaUdityS),  a^^ 
acts  done  at  such  a  meeting  can  be  validated  by  ratification  at  a  meeting  held  within 
the  stated).  The  time  of  holding  the  meetings  is  usually  fixed  by  statute,  either 
directly  1")  or  in  some  oases  indirectly  through  a  provision  that  the  corporate  fran- 
chises be  forfeited  unless  corporate  activities  begin  within  a  specified  time^^). 

2.  NOTICE  OF  MEETING.  —  Proper  notice  of  the  time,  place,  and  purpose 
of  the  meeting  must  be  given  i^)^  and  by  the  proper  convenor  or  convenors  ^2).  Usu- 
ally written  notice  is  required,  and  if  no  period  is  set,  a  reasonable  length  of  time 
must  elapse  between  the  notice  and  the  meeting!*).  Statutes  ordinarily  provide 
that  the  requirements  as  to  notice  may  be  waived  by  written  waiver^*),  and  mem- 
bers who  participate  in  the  meeting  or  accept  benefits  from  action  taken  there  are 
estopped  from  disputing  the  binding  character  of  such  action^^). 

B.  By-laws.  —  1.  IN  GENERAL.  —  Since  the  articles  usually  contain  only 
the  merest  outline  of  rules  for  the  corporation's  government,  they  have  to  be  supple- 
mented with  fuller  and  more  detailed  regulations  called  by-laws;  and  the  power 
to  make  these  regulations  is  implied,  even  when  not  expressly  granted,  to  business 
corporations^^). 

2.  METHOD  OF  ADOPTION.  —  Though  in  the  absence  of  statutory  require- 
ment no  formal  adoption  is  necessary  to  give  validity  to  a  by-law^'),  it  is  desirable 
in  the  interests  of  clearness  to  have  the  corporate  regulations  at  the  beginning  of 
the  corporate  existence  adopted  by  formal  vote,  reduced  to  writing,  and  recorded 
in  a  form  acceptable  to  the  shareholders.    Statutory  requirements  to  effect  these 

1)  Vide  II,  H.  —  2)  Vide  supra,  IV,  B.  —  Code,  u.  54,  sec.  15;  amended  1901  Acts,  35. 

3)   Vide   supra,   II,  F,  6.   —  *)  Cf.  Cal.  Civ.  —  ")  Cal.  Civ.  Code,  sec.   358;  Conn.   P.  A. 

Code,  sec.  290  (5);  Del.  G.  C.  L.,  sec.  12;  lU.  1903,  c.  267;  P.  A.  1909,  o.  160;  Del.  G.  C.  L., 

G.  C.  L.,  sec.  6;  Minn.  R.  L.,  2854;  N.  J.  C.  A.,  sec.  67;  lU.  G.  C.  L.,  sec.  4;  Mich.  C.  L.  1897, 

sec.  11;  Tex.  R.  S.,  arts.  656,  657. —  «)  Miller  sees.   8618,   8657,   9354m;  Minn.  R.   L.,  sec. 

V.  Ewer,  (1847)  27  Me.  509;  Bastian  v.  Mo-  3174;  N.  Y.  G.  C.  L.,  sec.  36;  Pa.  L.   1889, 

dern  Woodmen,  (1897)   166  111.  595.    This  is  p.  241;  Tex.  G.  L.,  sec.  4,  p.  310,  Acts  of  1907; 

expressly  enacted  into  statute  law  in  some  W.   Va.   Code,   c.    53,   sec.    6;   amended   1901 

states;  cf.La.  R.S.,  sec.  741;  N.  J.  C.  A.,  sec.  44.  Acts,  35;  Wis.  cf.  S.,  sec.  1763.— 12)  Conn.  P. 

—  6)Del.  G.C.L.,sec.  30;Nev.  G.  C.L.,seo.  12;  A.  1903,  c.  194,  sec.  67;  Del.  G.  C.  L.,  sec.  11; 

N.  D.  Civ.  Code,  sec.  4520;  Okla.  R.  S.  1903,  lU.  G.  C.  L.,  sec.  3;  Me.  R.  S.,  o.  47;  sec.  7; 

sec.  1090;  S.  D.  Civ.  Code,  sec.  786;  W.  Va.  amended  Publ.  L.  1907,  c.  86;  Mass.  G.  C.  L., 

Code,  c.  54,  sec.  15;  amended  1901  Acts,  35.  sec.  9;  Mich.  C.  A.,  sec.  3;  Minn.  R.  L.,  sec. 

Cf.  Mich.  C.   A.,    sec.   20;    Minn.  R.   L.,  sec.  2875;  N.  J.  C.  A.,  sec.  16;  W.  Va.  Code,  c.  54, 

3071;  Pa.  Act  of  1874,  sec.  38  (7);  L.  1893,  sec.  15;  Wis.  S.,  sec.  1773;  L.  1905,  p.  490.  — 

p.   355,  sec.   1;  W.  Va.  Code  c.   54,  sec.   23;  13)  Cf.  Long  Island  R.  R.  Co.,  (1837)  19  Wend, 

amended  1901  Acts,  35.  —  ')  Cal.  Civ.  Code,  (N.  Y.)  37.  —  i*)  Cal.  Civ.  Code,  sec.  317,  as 

sec.  321  (b);  Conn.  P.  A.  1903,  c.  194,  sec.  68;  amended  by  L.  1909,  c.  58;  Conn.  P.  A.  1903, 

Del.   cf.  G.  C.  L.,  sec.   17;  lU.   cf.  G.  C.  L.,  c.   194,  sec.   67;  Del.   G.   C.   L.,  sec.   11;  Me. 

sec.  3;  Me.  cf.  R.  S.,  c.  47,  sec.  17;  Mich.  C.  R.  S.,  c.  47,  sec.  7;  amended  P.  L.  1907,  o.  86; 

A.,  see.  10;  Minn.  R.  L.,  sec.  2861;  N.  J.  C.  Mass.  G.  C.  L.,   sec.  9;    Mich.  C.  A-,  sec.  3; 

A.,  sec.  17  (as  amended  P.  L.   1901,  p.  260),  N.  J.  C.  A.,  sec.  16.  —  15)  Handley  v.  Stutz, 

sec.  36;  N.  Y.  G.  C.  L.,  sec.  26;  Pa.  L.  1903,  (1891)    139   U.  S.  417.    —   ")   Vide   HI,    A. 

p.   14,  sec.    1;  W.  Va.  Code,  c.   53,  sec.   44;  Martin   v.    Nashville   Building   Assn.,    (1865) 

Wis.   S.,    sec.    1760.  —  «)  Handley  v.   Stutz,  2   Coldw.    (Tenn.)    418.  —  i')   Masonic,   etc., 

(1891)   139   V.  S.  417.  —  »)   Taylor   v.  Gris-  Assn.  v.  Severson,  (1889)  71  Conn.  719. 
wold,  (1834)  14  N.  J.  L.  222.  —  W)  W.  Va. 
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ends  are  usual  i).  The  power  to  adopt  is  usually  in  the  shareholders  2),  but  some 
statutes  place  it  in  the  directors  3).  Even  in  such  a  case  it  would  seem  that  the 
shareholders  are  able  by  a  resolution  duly  passed  in  a  regular  meeting  to  over- 
ride a  by-law  of  the  directors*). 

3.  RULES  GOVERNING  VALIDITY  OF  BY-LAWS.  —  By-laws  must  not 
conflict  with  the  laws  of  the  state^),  nor  with  the  articles  of  incorporation^).  They 
must  be  reasonable ;  e.g.  in  their  regulation  of  the  mode  of  transfer  of  shares  they 
must  not  operate  unreasonably  to  restrain  trade'')  or  ahenation^).  They  must  be 
general  as  to  all  within  their  sphere  of  operation  8),  and  must  be  uniform  and  with- 
out arbitrary  discrimination  between  those  to  whom  they  applyi"). 

4.  ENFORCEMENT.  —  Power  to  punish  violation  of  by-laws  by  fines,  for- 
feitures, or  other  penalties  is  sometimes  given  by  st^-tute^i).  In  the  absence  of  stat- 
utory authority  the  existence  of  the  power  is  doubtful  12). 

5.  AMENDMENT  AND  REPEAL.  —  By-laws  may  be  amended  or  repealed 
at  any  time  by  the  power  that  enacted  them^^),  so  long  as  the  amendment  or  repeal 
does  not  affect  rights  acquired  under  the  by-law^*). 

6.  OPERATION  OF  BY-LAWS.  —  By-laws  operate  only  upon  shareholders  is). 
They  give  no  rights  to  strangers  i^),  nor  are  strangers  held  to  have  constructive 
notice  of  them.  A  contract  made  with  a  stranger  by  an  officer  whose  power  to 
make  it  was  limited  by  the  by-laws  could  stiLL  be  enforced  against  the  company  by 
the  stranger^-')  unless  he  had  actual  notice  of  the  by-law  affecting  his  contractus). 

C.  Election  of  Directors.  —  In  a  number  of  states  the  first  directors  are  se- 
lected prior  to  incorporation  and  named  in  the  articles!^).  In  others,  however,  the 
first  board  is  elected  at  the  organization  meetiag^O).  There  is  no  difference  in  power 
between  these  classes^i).  Once  organization  has  progressed  thus  far,  subsequent 
details  are  usually  left  in  the  hand  of  these  directors  22)_ 

D.  Issue  ol  Shares.  —  As  has  been  shown,  most  incorporation  acts  require  the 
signers  of  the  articles  to  be  subscribers  for  shares  in  the  corporation  23).  Where  this 
is  not  required  the  signers  have  merely  the  function  of  organizing  the  corporation  2*). 
But  in  either  case  complete  organization  includes  the  issue  of  shares  of  stock  and 
provision  for  their  payment^S).  The  very  incorporation  of  the  company  constitutes 
those  subscribers  who  are  the  signers  of  the  articles  shareholders,  and  entitles  them 

1)  Cal.  Civ.  Code,  sees.  301,  303,  304;  Mass.  of  1874,  sec.  5;  L.  1891,  p.  61,  sec.  1;  Wis.  S., 
B.  C.  L.,  sec.  9;  Minn.  R.  L.,  sees.  2854,  2855;  sec.  1775  (5);  P.  I.  C.  L.,  sec.  21.  —  12)  Shan- 
but  cf.  Natl.  New  Haven  Bank  v.  North-  non  v.  Howard  Mut.  Bldg.  Assn.,  (1872)  36 
western  Guar.  Loan  Co.,  (1895)  61  Minn.  375,  Md.  383;  March  v.  Fairmount  Creamery  Assn., 
395;  Pa.  Act  of  1874,  sec.  5;  L.  1891,  p.  61,  (1907)  32  Pa.  Super.  517.  —  i')  Supreme 
aec.  1;  W.  Va.  cf .  Code,  o.  54,  sec.  15;  amend-  Lodgev.  Knight,  (1889)  117  Ind.  489.— i*)  Kent 
ed  1901  Acts,  35;  P.  I.  C.  L.,  sec.  20.  —  2)  Cal.  v.  Quicksilver  Mining  Co.,  (1879)  78  N.  Y. 
Civ.  Code,  sec.  301;  Del.  G.  C.  L.,  sec.  12;  159;  Covenant  Mutual  Life  Assn.  v.  Kentner, 
Me.  cf.  R.  S.,  c.  47,  sec.  7,  as  amended  by  (1900)  188  HI.  431.  —  i^)  State  v.  Overton, 
P.  L.  1907,  c.  86;  Mass.  cf.  B.  C.  L.,  sec.  9;  (1854)  24  N.  J.  L.,  435;  Mechanics'  etc.  Bank 
Minn.  cf.  R.  L.,  sec.  2854;  N.  J.  C.  A.,  sec.  11;  v.  Smith,  (1821)  19  Johns.  (N.  Y.)  110.  — 
N.  Y.  G.  C.  L.,  sec.  34;  Pa.  Act  of  1874,  sec.  5;  ")  Flint  v.  Pierce,  (1868)  99  Mass.  68.  — 
L.  1891,  p.  61,  sec.  1;  W.  Va.  Code,  c.  53,  i')  Lyndon  Sav.  Bank  v.  International  Co., 
sec.  2;  P.  I.  C.  L.,  sec.  20.  —  ^)  Del.  cf.  6.  C.  (1903)  75  Vt.  224.  —  18)  Cannon  v.  Farmers' 
L.,  sec.  12;  111.  G.  C.  L.,  sec.  6;  Minn.  B.  L.,  Mut.  Fire  Assn.,  (1899)  58  N.  J.  Eq.  102.  — 
sec.  2854;  N.  J.  cf.  C.  A.,  11;  N.  Y.  cf.  G.  C.  !»)  Cal.  Civ.  Code,  sec.  290  (5);  Me.  cf.  R.  S., 
L.,  sec.  34.  —  *)  Cf.  Machen,  Modern  Law  u.  47,  sec.  7;  Mass.  cf.  B.  C.  L.,  sec.  10;  Minn. 
of  Corporations,  sec.  692.  —  ^)  Wells  v.  Black,  cf.  R.  L.,  sec.  2849  (4);  N.  Y.  B.  C.  L.,  sees. 
(1897)  117  Cal.  157;  Vercoutere  v.  Golden  7,  8;  Pa.  Act  of  1874,  sec.  3  (6);  Tex.  R.  S., 
State  Land  Co.,  (1897)  116  Cal.  410;  Born-  sec.  643  (5);  P.  L  C.  L.,  sec.  6  (6).  — 20)  Conn, 
stein  v.  District  Grand  Lodge,  (1906)  2  Cal.  P.  A.  1903,  c.  194,  sees.  67,  68;  Del.  G.  C.  L., 
App.  624.  —  6)  Bergman  v.  St.  Paul,  etc.,  sec.  30;  111.  G.  C.  L.,  sec.  3;  N.  J.  C.  A.,  sec. 
Building  Assn.,  (1882)  29  Minn.  275.  —  ')  Peo-  34;  W.  Va.  Code,  c.  54,  sec.  15;  Wis.  cf.  S., 
pie  V.  Chicago  Live  Stock  Exchange,  (1897)  sec.  1773.  —  2i)  Middleton  v.  Arastraville  Min- 
170  111.  556.  —  8)  In  re  Klaus,  (1886)  67  Wis.  ing  Co.,  (1905)  146  Cal.  219;  Hamilton  Trust 
401;  Victor  G.  Bloede  Co.  v.  Bloede,  (1896)  Co.  v.  Clemes,  (1900)  163  N.  Y.  423.  —  22) 
84  Md.  129.  —  9)  Ex  parte  Frank,  (1878)  52  Vide  infra  V,  C,  6,  7.  —  23)  Vide  supra,  II,  G,  1. 
Cal.  606.  —  10)  People  v.  Young  Men's,  etc.,  —  2*)  Cf.  111.  G.  C.  L.,  sees.  2,  4.  —  26)  So  far 
Society,  (1879)  41  Mich.  67;  People  ex  rel.  as  provision  for  payment  on  shares  sub- 
Meier  V.  Throop,  (1834)  12  Wend.  (N.  Y.)  181.  scribed  is  not  made  by  statutory  require- 
—  ll)Cal.  Civ.  Code,  sec.  303(7);  Del.  G.C.L.,  ments,  it  is  almost  universally  left  to  the 
sec.  2  (6);  111.  cf.  G.  C.  L.,  sec.  7;  Me.  B.  S.,  discretion  of  the  directors.  Vide  infra,  VI,  C,  1 ,  u. 
^.  47,  sec.  47;  N.  J.  C.  A.,  sec.  1  (5);  Pa.  Act 
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to  the  shares  for  which  they  subscribed^).  Other  subscribers  become  entitled  tp. 
shares  only  upon  acceptance  by  the  corporation  of  the  offer  to  take  shares  consti- 
tuted by  their  subscription  2).  In  the  absence  of  statutory  requirement  this  accept- 
ance need  not  be  indicated  in  any  formal  way.  The  issue  of  a  share  certificate 
is  not  necessary  to  make  the  subscriber  a  shareholder^),  nor  is  the  entry  of  his  name 
on  the  stock  register  of  the  company*).  But  statutes  usually  require  the  corporation 
to  maintain  such  a  register  of  shareholders 5),  and  to  issue  them  share  certificates 6). 

E.  Other  Prerequisites  to  the  Right  to  Commence  Business,  —  In  some  states 
further  steps  than  the  performance  of  the  acts  prerequisite  to  corporate  existence 
are  required  before  a  corporation  can  commence  business.  The  most  frequent  of 
these  is  a  payment  of  some  part  of  a  subscription  on  capital  stock''). 

V.  MANAGEMENT  OF  CORPORATIONS.  —  A.  In  General.  —  The  corporate 
enterprise  engages  the  efforts  of  four  classes  of  persons:  the  promoters  who  initiate 
it,  the  directors  who  mould  its  business  policies,  the  officers  who  administer  its 
affairs,  and  the  stockholders,  or  in  non-stock  corporations  the  members  who  pro- 
vide its  original  capital,  and  elect  its  managers,  and  for  whose  profit  the  corporate 
business  is  to  be  conducted. 

B.  Promoters.  —  1.  COMPENSATION  FOR  SERVICES  TO  THE  CORPO- 
RATION. —  The  persons  who  undertake  and  assist  in  the  formation  of  a  corpora- 
tion are  called  its  promoters.  In  their  undertaking  they  may  expend  time,  labor, 
and  money  for  the  benefit  of  the  nascent  corporation  and  enter  into  contracts  with 
the  same  end  in  view.  Unless,  however,  they  make  express  provision  in  the  articles 
for  their  repayment^),  the  corporation  when  formed  is  not  liable  ipso  facto  for  these 
outlays  and  on  these  contracts.  As  to  the  time,  services,  and  expenditures,  it  is 
generally  held  that  the  promoter  is  a  mere  volunteer,  and  takes  his  chances  that  the 
corporation  when  once  formed  wiU  compensate  him^).  But  in  some  jurisdictions 
the  corporation  is  held  liable  in  quasi-contract  for  the  expenses  of  organization, 
to  the  extent  of  the  benefits  leceived  by  iti"). 

2.  LIABILITY  OP  THE  CORPORATION  ON  CONTRACTS  MADE  BY  PRO- 
MOTERS. —  The  company  to  be  formed  cannot  be  held  Uable  on  contracts  the 
promoter  makes  with  third  parties,  for  it  is  not  yet  in  being,  and  so  cannot  be  a 
party  to  the  contract;  and  the  promoter  cannot  be  an  agent  for  the  corporation i^). 
So  also  when  the  corporation  comes  into  being  it  cannot  ratify  such  a  contract, 
since  a  ratification  dates  back  to  the  time  of  making  the  contract,  at  which  time 
the  corporation  was  not  yet  in  existence  ^^^  if^  however,  the  corporation,  after 
coming  into  being,  is  willing  to  adopt  the  contract,  it  may,  according  to  the  general 
American  rule,  do  so,  and  the  contract  will  be  a  valid  one  from  the  date  of  the  adop- 
tion i^).  The  contract  made  with  the  promoter  by  the  third  party  is  held  by  the  courts, 
following  this  doctrine,  to  constitute  a  contract  with  the  promoter  and  a  continuing 
offer  addressed  to  the  company  upon  incorporation.  Any  act  of  the  company  com- 
municated to  the  other  party  indicative  of  intention  to  accept  this  offer  will  com- 

i)Cf.  Dancy  V.Clark,  (1905)  24  App.  D.C.  sec.  63;  Del.  G.  C.  L.,  sec.  5;  111.  G.  C.  L., 
487.— 2)BristolCreameryCo.  v.Tilton,(1899)70  sec.  4;  La.  Act  No.  78  of  1904,  p.  131,  sec.  1; 
N.  H.  239.  —  3)  Pacific  Natl.  Bank  v.  Eaton,  Mich.  C.  A.,  sec.  2  (6);  Minn.  R.  L.,  sec.  2868; 
(1891)  141  U.  S.  227;  San  Joaquin,  etc.,  Co.  N.  J.  C.  A.,  sec.  7  (4);  N.  Y.  B.  C.  L.,  sec.  2; 
V.  Beeeher,  (1894)  101  Cal.  70. —  *)  Manchester  Pa.  of.  L.  1883,  p.  122,  sec.  5;  Tex.  G.  L., 
St.  Ry.  V.  Williams,  (1902)  71  N.  H.  312;  Acts  of  1907,  p.  309;  R.  S.  642  (56);  W.  Va. 
cf.  Welch  V.  GiUelen,  (1905)  147  Cal.  571.  Code,  c.  53,  sec.  25;  Wis.  S.,  sec.  1773;  L. 
—  6)  Cal.  Civ.  Code,  sec.  378;  Conn.  P.  A.  1905,  p.  940;  P.  I.  C.  L.,  sec.  9,  as  amended 
1903,  u.  194,  sec.  18;  Del.  G.  C.  L.,  sec.  29;  Act  No.  1834  (1908).  —  «)  Hawkeye  Co. 
La.  Const.,  (1898)  Art.  273;  Mass.  B.  C.  L.,  v.  Bank,  (1907)  157  Fed.  253.  —  »)  Rock- 
sec.  30;  Mich.  C.  A.,  sec.  15;  Minn.  R.  L.,  ford,  Rock  Island  etc.  Co.  v.  Sage,  (1872) 
Sec.  2869;  N.  J.  cf.  C.  A.,  sec.  33,  as  amended  65  111.  328.  —  i")  Taussig  v.  St.  Louis,  etc., 
P.  L.  1898,  p.  408;  N.  Y.  S.  C.  L.,  sec.  32;  R.  Co.,  (1905)  186  Mo.  269;  Grier  v.  Hazard, 
Pa.  L.  1849,  p.  563,  sec.  24;  L.  1869,  p.  71,  Hazard  &  Co.,  (1891)  13  N.  Y.  Supp.  583. 
sec.  1;  Tex.  R.  S.,  art.  662;  and  see  VI,  C,  2,  b.  —  H)  Gent  v.  Manufacturers'  &  Merchants' 
^  6)  Cal.  Civ.  Code,  sec.  323,  as  amended  March  Mut.  Ins.  Co.,  (1883)  107  111.  652;  Munson 
18,  1907;  Conn.  P.  A.  1903,  c.  194,  sees.  12,  15;  v.  Syracuse,  etc.,  R.  R.  Co.,  (1886)  103  N. 
Del.  G.  C.  L.,  sec.  15;  Me.  R.  S.,  c.  47,  sec.  50;  Y.  58;  PenneU  v.  Lothrop,  (1906)  191  Mass. 
Mass.  B.  C.  L.,  sec.  26;  Minn.  R.  L.,  sec.  357.  —  ^2)  goppel  v.  Massachusetts  Brick  Co.,, 
2879;  N.  J.  C.  A.,  see.  19;  N.  Y.  S.  C.  L.,  (1906)  192  Mass.  223;  McArthur  v.  Times 
sec.  50;  Pa.  L.  1896,  p.  258;  W.  Va.  .Code,  Printing  Co.,  (1892)  48  Minn.  319;  Whitney 
c.  53,  sec.  35;  amended  1901  Acts,  35;  P.  I.  v.  Wyman,  (1879)  101  IT.  S.  392,  contra.  — 
C.  L.,  sec.  35.  —  ')  Conn.  P.  A.  1903,  o.  194,  13)  McArthur  v.  Times  Printing  Co.,  supra. 
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plete  the  formation  of  a  contract.  This  adoption  need  not  be  express,  but  may  be 
implied  from  circumstances,  such  as  the  conduct  of  the  company.  If  the  company, 
with  knowledge  of  the  terms  of  the  contract^),  and  knowledge  that  the  promoter 
and  third  party  intended  the  corporation  to  be  bound 2),  should  retain  the  benefits 
of  the  contract,  this  would  be  strong  evidence  of  an  intent  to  adopt  it 3).  If,  at  the 
time  the  contract  was  entered  into,  the  promoter  did  not  intend  to  bind  a  corpora- 
tion which  he  promoted,  and  which  was  incorporated  subsequent  to  the  contract, 
the  corporation  will  not  be  bound  by  it.  But  the  corporation  may  voluntarily  as- 
sume such  a  contract  by  a  proper  novation  after  it  has  been  formed*). 

3.  PROMOTERS'  LIABILITY  ON  CONTRACTS.  —  If  the  promoter  does 
not  disclose  the  fact  that  he  is  acting  for  a  corporation  to  be  formed,  he  is  hable 
on  ordinary  agency  principles^).  If  the  facts  are  disclosed,  it  is  a  question  of  fact 
for  decision  by  the  jury  whether  the  promoter  and  the  third  party  intended  to  con- 
tract on  the  basis  of  the  promoter's  personal  responsibility.  If  the  contract  is  in 
writing,  and  therefore  the  interpretation  of  the  instrument  a  matter  for  the  court, 
it  will  be  construed  to  make  the  promoter  liable  unless  there  is  evidence  in  the  in- 
strument of  a  different  intention 6).  But  the  tendency  is  to  hold  the  promoter  liable 
on  the  contracf). 

Promoters  of  a  company  are  not  ipso  facto  agents  for  each  other,  so  that  only 
those  who  have  actual  authority  from  their  fellows  can  bind  these  latter^). 

If  the  corporation  adopts  a  contract  after  organization,  this  should  discharge 
the  promoter^).  A  fortiori,  if  a  novation  is  established  whereby  the  corporation 
is  substituted  in  the  place  of  the  promoter,  he  will  be  discharged. 

4.  LIABILITY  OP  PROMOTERS  TO  THE  CORPORATION.  —  a)  In  General. 
—  Promoters  are  held  to  occupy  a  fiduciary  relation  to  the  corporation  they  have 
promoted.  This  imposes  restrictions  on  their  dealings  with  the  corporation  and 
with  third  parties  for  the  corporation!").  Transactions  between  the  promoter  and 
his  corporation  are  prima  facie  voidable,  and  to  make  them  good  the  promoter 
must  show  that  the  corporation  was  fuUy  informed  as  to  the  circumstances  likely 
to  affect  its  actional).  A  failure  to  make  such  disclosure  entitles  the  corporation  to 
rescind  the  contract,  provided  it  acts  promptly  on  discovery  of  the  facts i^).  More- 
over, the  corporation  is  entitled  to  any  secret  profit  made  by  the  promoter  out 
of  his  fiduciary  relation,  and  this  whether  a  profit  is  made  from  the  corporation 
itself  in  a  transaction  between  the  promoter  and  the  corporation,  or  from  a  trans- 
action with  a  third  party  who  is  dealing  with  the  corporation.  The  corporation 
may  be  unwilling  to  rescind  its  contract  with  the  promoter.  It  may  then  elect  to 
affirm  the  contract  but  to  recover  the  promoter's  profit^*). 

b)  Dealings  with  the  Corporation.  —  If  the  promoter  has  first  promoted  his  cor- 
poration and  then  buys  property  for  a  re-sale  to  the  corporation,  the  latter  may 
treat  the  purchase  as  made  for  its  benefit^*).  If,  however,  the  promoter's  purchase 
antedated  his  promotion  of  the  company,  he  may  sell  to  the  company  at  a  profit 
if  he  practises  no  fraud  on  the  company^^).  He  may  not  make  actual  misrepresen- 
tations as  to  the  price  he  paid  for  the  property  or  its  relation  to  the  price  he  is 
offering  to  sell  it  for^*).    But  it  is  not  clear  that  he  is  bound  to  disclose  any  facts 

1)  Pitts  V.  Steele  Mercantile  Co.,  (1898)  (1906)  129  la.  268.  —  «)  Durgin  v.  Smith,  (1903) 
75  Mo.  App.  221.  —  2)  Fryber  v.  Girard  Crea-  133  Mich.  331.  —  ')  Roberts  Mfg.  Co.  v. 
mery,  etc.,  Co.,  (1903)  67  Kans.  489.-3)  Bom-  Schlick,  (1895)  62  Minn.  332.  —  »)  Long  v.  Ci- 
mer  v.  American,  etc.,  Hinge  Mfg.  Co.,  (1880)  tizens'  Bank,  (1892)  8  Utah,  104.  —  »)  Heck- 
81  N.  Y.  468;  Schreyer  v.  Turner  Floiiring  man's  Estate,  (1896)  172  Pa.  St.  185;  Whit- 
Co.,  (1896)  29  Oreg.  1.  Massachusetts  appa-  ney  v.  Wyman,  (1879)  101  U.  S.  392;  but  cf. 
rently  does  not  recognize  the  continuing  offer  American  Paper-bag  Co.  v.  Van  Nortwick, 
theory.  In  Massachusetts,  to  enable  a  cor-  (1892)  52  Fed.  752.  —  i")  Plaquemines  Tro- 
poration  to  hold  the  person  who  entered  into  pical  Fruit  Co.  v.  Buck,  (1893)  52  N.  J.  Eq. 
a  contract  with  the  promoter,  even  though  the  219.  —  i^)  Rice's  Appeal,  (1874)  79  Pa.  St.  168, 
promoter  professed  to  be  contracting  for  a  com-  204.  — 12 )  Fred  Macey  Co.  v.  Macey,  (1906) 
pany  to  be  formed,  a  new  contract  after  the  143  Mich.  138.  —  i^)  Ex-Mission  Land,  etc.,  Co. 
company  has  been  formed  must  be  shown.  Penn  v.  Flash,  (1893)  97  Cal.  610;  Woodbury 
Match  Co.  V.  Hapgood,  (1886)  141  M»8S-  1*5;  Heights  Land  Co.  v.  Loudenslager,  (1896) 
and  ct.  Abbott  v.Hapgood,(  1889)  150  Msas- 248.  55  N.  J.  Eq.  78.  —  1*)  Burbank  v.  Dennis, 
The  general  American  rule,  however,  is  ppntra.  (1894)  101  Cal.  90.  —  16)  Milwaukee  Cold 
~*)Burke  V.Lincoln- Valentine  Co.,  (JSeS)  58  Storage  Co.  v.  Dexter,  (1898)  99  Wis.  214. 
N.  Y.  Supp.  1077,  1124.  — 6)Bankof  if^rshall-  —  i«)  Burbank  v.  Dennis,  supra;  Pittsburg 
town  V.  Church  Federation,  etc.,  and  A&b'^°°'^'  Mining  Co.  v.   Spooner,   (1889)   74  Wis.   307. 
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as  to  the  price  he  paid  for  it  or  other  circumstances  likely  to  affect  the  company's 
aetioni).  In  the  case  where  the  promoter  holds  only  an  option  before  organizing 
the  company,  he  caimot,  after  organizing  it  to  take  over  the  property,  sell  to  it  at 
a  price  greater  than  his  option  without  disclosing  the  fact.  If  he  does  so,  the  com- 
pany can  recover  the  excess  as  secret  profits  2). 

If  the  promoter  discloses  the  facts  concerning  his  connection  with  the  property 
as  to  which  he  is  dealing  with  the  corporation,  either  to  an  independent  board  of 
directors  —  i.  e.  a  board  who  are  not  so  far  the  tools  of  the  promoter  as  to  be  in- 
capable of  exercising  an  independent  judgment  —  or  to  those  who  are  stockholders 
of  the  corporation  at  the  time  of  the  negotiations,  he  will  be  protected  against  suits 
by  the  corporation  as  to  the  transaction^). 

c)  Secret  Profits.  —  A  promoter  cannot  retain  any  secret  gift  or  commission 
given  him  by  a  party  dealing  with  the  corporation  he  has  promoted*).  It  is 
immaterial  whether  or  not  the  corporation  has  profited  by  the  transaction  S). 
The  corporation  can  affirm  the  contract  with  the  third  party  and  recover  the 
commission  from  the  promoter  if  he  has  received  it,  or  from  the  third  party  who 
promised  it^). 

C.  Directors.  —  1.  NATURE  OF  POSITION.  —  Those  who  manage  at  least 
the  larger  affairs  of  a  corporation  are  called  its  directors,  or  sometimes  its  trustees. 
They  are  not,  however,  llteraUy  trustees,  for  they  do  not  have  legal  title  to  the 
corporate  property ;  nor  even  in  every  aspect  of  the  relation,  agents  of  the  corpora- 
tion, for  they  can  act  in  good  faith  contrary  to  the  wishes  of  the  shareholders.  Al- 
though their  position  has  in  it  elements  of  both  trusteeship  and  agency,  it  is  on  the 
whole  sui  generis^).  The  functions  discharged  by  directors,  and  the  incidents  of  the 
relation  generally,  are  usually  prescribed  with  much  fullness  by  statutes,  and  by 
the  articles  and  by-laws  of  the  individual  companies. 

2.  SELECTION.  —  As  has  been  seen,  the  first  directors  are  either  selected  by 
the  incorporators  prior  to  the  final  incorporation,  or  elected  at  the  organization  meet- 
ing 8).  Subsequent  boards  are  normally  elected  by  the  stockolders.  The  power  to 
choose  these  managers  of  the  corporate  business  is  one  of  the  most  important  pow- 
ers of  shareholders,  and  will  be  considered  in  that  connection 8). 

3.  NUMBER.  —  Statutes  usually  prescribe  a  minimum  1°)  and  sometimes  a  maxi- 
mum number  for  the  board  of  directors^^).  The  exact  number  within  these  limits  is 
generally  required  to  be  set  forth  in  the  articles  i^),  but  sometimes  is  fixed  by  the 
by-laws.  If  fixed  in  the  articles  it  can  be  changed  only  by  a  regularly  adopted  and 
recorded  amendment  to  the  articles^^). 

4.  QUALIFICATION.  —  At  common  law  no  particular  qualifications  are  requir- 
ed of  directors.  AUens,  women,  and  minors  are  directors  in  some  American  companies. 
Statutes,  however,  and  by-laws  may  impose  them.  Usually  a  director  is  required 
to  be  a  stockholder  before  he  can  act  as  director  i*),  but  he  may  qualify  after  being 
elected  15).  It  is  generally  required  that  at  least  one  member  of  the  board  of  directors 

1)  DictainDensmore  OilCo.  V.  Densmore,  c.  47,  sec.  7,  as  amended  P.  L.   1907,  t.  86; 

(1870)    64   Pa.    St.   43,   and  Milwaukee   Cold  Mass.  B.  C.  L.,  sec.   17;  Mich.  C.  A.,  sec.  4; 

Storage  Co.  v.  Dexter,  supra,  are  to  the  effect  Minn.  R.  L.,  sec.  2858;  N.  J.  C.  A.,  sec.  12; 

that  such  disclosure  is  not  required.    Cf.  also  N.  Y.  B.  C.  L.,  sec.  2;  L.  1901,  p.  80;  Tex. 

Ins.   Press  v.   Montauk  Wire   Co.,   (1905)   93  R.  S.,  Art.  651,  as  amended  G.  L.  1907,  p.  305; 

N.  y.  Supp.  134.  —  2)  Exter  v.  Sawyer,  (1898)  W.  Va.  of.  Code,  c.  53,  sec.  49;  Wis.  S.,  sec. 

146  Mo.  302;  Yeiser  v.  U.  S.  Bond  &  Paper  1772  (4);  P.  I.  C.  L.,  sees.  7  (6),  28.  —  ")  111. 

Co.,  (1901)  107  Fed.  340.  —  3)  Old  Dominion  cf.  Act  of  May  22,  1877,  sec.   1;  Tex.  R.  S., 

Copper   Co.    v.   Lewisohn,    (1908)    210   U.    S.  Art.  651,  as  amended  G.  L.  1907,  p.  305;  W. 

206;  Garretson  v.  Pacific  Crude  Oil  Co.,  (1905)  Va.  cf.  Code,  c.  53,  sec.  49;  P.  I.  C.  L.,  sees.  7 

146  Cal.  184;  and  cf.  Hutchinson  v.  Simpson,  (6),  28.  — 12)  vide  supra,  II,  F,  5.  — is)  West- 

(1904)  87  N.   Y.  Supp.  369.  —  *)  The  Tele-  Chester  Trust  Co.,  (1906)   186  N.   Y.  215.  — 

graph  V.  Loetscher,  (1904)  127  la.  383,  Koster  i*)  Cal.  Civ.  Code,  sec.  305,  amended  L.  1905; 

V.  Pain,  (1899)  58  N.  Y.  Supp.  865.  —  6)  Yale  Conn.  P.  A.  1903,  c.  194,  sec.  10;  Del.  G.  C. 

Gas-stove  Co.  v.  Wilcox,  (1894)  64  Conn.  101.  L.,  sec.  9;  111.  cf.  Fey  v.  Peoria  Watch.  Co., 

—  8)  Grand  Rapids,   etc.,   Co.  v.  Cincinnati,  (1889)  32  111.  App.  618;  Me.  cf.  R.  S.,  c.  47, 

etc.,  Co.,  (1891)  45  Fed.  671.  —  ')  Cf.  Bos-  sec.  19;  Mass.  B.  C.  L.,  sec.  18;  Mich.  C.  A., 

worthv.  Allen,  (1901)  168  N.  Y.  157. —  8)  Vide  sec.  4;  Minn.  R.  L.,  sec.  2858;  N.  J.  C.  A., 

supra,  IV,  C  — 9)  Vide  infra,  VI,  D,  4.  — 10)  Cal.  sees.  12,  39;  N.  Y.  cf.  S.  C.  L.,  sec.  25;  P.  I. 

Civ.  Code,  sec.  305,  amended  L.  1905;  Conn.  C.  L.,  sees.  28,  30.  —  i^j  Greenough  v.  Ala- 

P.  A.  1903,  c.  194,  sec.  10;  Del.  G.  C.  L.,  sec.  9;  bama  G.   S.  R.   Co.,   (1894)   64  Fed.    22. 
lU.  Act  of  May  22,  1877,  sec.  1;  Me.  R.  S., 
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shall  be  a  resident  of  the  state  of  incorporation  i),  and  some  statutes  require  citizen- 
ship of  the  state  or  of  the  United  States  as  well  as  residence  2). 

To  become  a  director  a  person  elected  must  accept  his  office  3),  but  he  may- 
do  so  by  conduct,  such  as  entering  on  the  duties  of  his  office*). 

5.  TERM  OF  OFFICE:  RESIGNATION  AND  REMOVAL.  —  The  length 
of  directors'  terms  of  office  is  usually  fixed  at  one  year  or  some  other  definite  time^). 
However,  the  provision  that  they  shall  hold  over  untU  their  successors  are  elected 
is  frequently  made,  either  by  statute  6)  or  by  articles  or  by-laws.  A  director,  how- 
ever, may  resign  at  any  time'),  so  long  as  he  acts  in  good  faith^).  Acceptance  of 
the  resignation  by  the  board  or  the  shareholders  is  not  necessary  8). 

Where  the  directors  hold  office  for  a  definite  time  they  cannot  be  removed  by 
the  shareholders  1"),  unless  such  power  is  reserved  to  the  latter  in  the  articles  or  by- 
laws^i),  or  is  granted  by  statute  to  some  proportion  of  the  stockholders ^ 2). 

It  is  generally  provided  that  interim  vacancies  caused  by  death,  resignation, 
or  otherwise,  may  be  filled  by  the  board  itself  i^).  In  the  absence  of  such  provision 
the  vacancy  should  be  filled  by  an  election  by  the  shareholders!*).  Since  action  by 
a  quorum  of  the  board  is  vaUd,  vacancies  are  sometimes  left  unfilled  until  the  regular 
election  IS). 

6.  POWERS.  —  a)  In  General.  —  The  directors  have  general  power  to  conduct 
the  corporation's  business  within  the  scope  of  its  charter  powers  i^).  They  may  exercise 
any  power  granted  to  the  corporation  unless  it  has  been  expressly  prohibited  to  them^') . 
Moreover,  the  control  of  the  directors  is  exclusively).  The  shareholders,  whether 
as  individuals  or  collectively,  cannot  exercise  the  corporate  powers  i^),  or  interfere 
with  the  exercise  of  these  powers  by  the  board ^O).  The  powers  of  the  directors  are, 
however,  limited  to  the  ordinary  management  of  the  business.  They  cannot  do 
anything  which  would  bring  about  a  radical  alteration  of  the  corporate  constitution. 
Thus  they  cannot  increase  the  capital  stock  even  where  the  corporation  is  autho- 
rized to  do  so  21);  nor  can  they  exercise  a  power  granted  to  the  corporation  to  pur- 
chase its  own  shares  22).  Acts  of  these  sorts  require  the  expUcit  authoriza.tion  of  the 
shareholders. 


1)  Cal.  cf.  Civ.  Code,  sec.  305;  Del.  G.  C. 
L.,  sec.  9;  N.  J.  C.  A.,  sec.  12;  N.  Y.  G.  C.  L., 
sec.  34;  Pa.  L.  1887,  p.  281;  P.  I.  C.  L.,  sec. 
30.  — 2 J  Idaho  Rev.  Code,  sec.  2728,  as  amend- 
ed 1909,  p.  158;  Kans.  Gen.  Stats.  1899, 
sees.  1227,  1251;  Laws  1901,  c.  126;  Mo.  R. 
S.,  sec.  973;  L.  1903,  p.  124;  Wash.  I  Balling- 
ton's  Codes,  sec.  4255.  —  3)  Wright  v.  Natl. 
Bank,  (1894)  52  N.  J.  Eq.  392;  Bank  of  Mu- 
tual Redemption  v.  Hill,  (1868)  56  Me.  385; 
Whittaker  v.  AmweU  Natl.  Bank,  (1894) 
52  N.  J.  Eq.  400.  —  *)  Danville  R.  Co.  v. 
Brown,  (1893)  90  Va.  340,  342;  cf.  Minn.  R. 
L.,  sec.  2858.  —  6)  Cal.  Civ.  Code,  sec.  390  (5); 
Conn.  P.  A.  1903,  c.  194,  sec.  10;  Del.  cf.  G. 
C.  L.,  sec.  9;  HI.  G.  C.  L.,  sec.  3;  Me.  R.  S., 
c.  47,  sec.  15;  Mass.  B.  C.  L.,  sec.  18;  Mich. 
P.  A.  1885,  No.  112,  as  amended  P.  A.  1907, 
No.  141;  Minn.  R.  L.,  sec.  2860;  N.  J.  C.  A., 
sec.  12;  N.  Y.  S.  C.  L.,  sec.  25;  Pa.  cf.  L. 
1887,  p.  411;  L.  1891,  p.  61,  sec.  1;  W.  Va., 
cf.  Code,  c.  53,  sec.  49;  Wis.  S.,  sec.  1772 
(4),  1776;  P.  I.  C.  L.,  sec.  29.  —  »)  Conn.  P. 
A.  1903,  o.  194,  sees.  10  and  24;  Del.  G.  C. 
L.,  sec.  9;  Me.  R.  S.,  c.  47,  sec.  15;  Mass. 
cf.  B.  C.  L.,  sec.  18;  Pa.  L.  1891,  p.  61,  sec.  1; 
W.  Va.  Code,  c.  53,  sec.  49;  Wis.  S.,  sec.  1776; 
P.  I.  C.  L.,  sec.  29.  —  ')  Briggs  v.  Spaulding, 
(1890)  140  U.  S.  132;  and  cf.  Marlborough 
Assn.  V.  Peters,  (1901)  179  Mass.  61.  —  s)  Qf. 
Zeltner  v.  Zeltner  Brewing  Co.,  (1903)  174  N. 
Y.  247.  —  »)  Fearing  v.  Clenn,  (1896)  73  Fed. 
116;  International  Bank  v.  Faber,  (1898)  86 
Fed.  443.  —  i")  Powers  v.  Blue  Grass  Build- 
ing Assn.,  (1898)  86  Fed.  705.  —  ")  Cf.  Wein- 


burgh  V.  Union,  etc.,  Advertising  Co.,  (1897) 
55  N.  J.  Eq.  640,  and  In  re  A.  A.  Griffing 
Iron  Co.,  (1898)  63  N.  J.  L.  168.  —  12)  Cal. 
Civ.  Code,  sec.  310;  amended  L.  1905;  HI.  cf. 
G.  C.  L.,  sec.  6;  Minn.  cf.  R.  L.,  sec.  3171; 
W.  Va.  Code,  c.  53,  sec.  49;  P.  I.  C.  L.,  sec.  34. 

—  13)  Cal.  Civ.  Code,  sec.  305;  amended  L. 
1905;  Conn.  P.  A.  1903,  c.  194,  sec.  10;  Del. 
G.  C.  L.,  sec.  30;  111.  G.  C.  L.,  sec.  3;  Me.  of. 
B.  S.,  c.  47,  sec.  47;  Mass.  cf.  B.  C.  L.,  sec.  18; 
Mich.  C.  A.,  sec.  7;  Minn.  cf.  R.  L.,  sec.  3171  (5); 
N.  J.  C.  A.,  sec.  15;  cf.  In  re  Griffing  Iron 
Co.,  (1898)  63  N.  J.  L.  168;  N.  Y.  cf.  S.  C.  L., 
sec.  25;  Pa.  Act  of  1874,  sec.  9;  Tex.  R.  S., 
art.  655;  W.  Va.  Code,  c.  53,  sec.  49;  Wis.  S., 
sec.  1776;  P.  I.  C.  L.,  sees.  29,  34.  —  i*)  Syl- 
vania,  etc.,  R.  Co.  v.  Hoge,  (1907)  59  S.  E. 
806;  cf.  Kearney  v.  Andrews,  (1854)  10  N.  J. 
Eq.  70;  In  re  A.  A.  Griffing  Iron  Co.,  (1898) 
63  N.  J.  L.  357,  affirming  s.  o.  63  N.  J.  L.  168. 

—  15)  Porter  v.  Lassen  County  Land  &  Cattle 
Co.,  (1899)  127  Cal.  261.  —  lO)  of.  Eastern  R. 
Co.  V.  Boston  &  Maine  R.  R.,  (1872)  111  Mass. 
125;  Thayer  v.  Kinder,  (1909)  89  N.  E.  408. 

—  1')  Mahoney  Mining  Co.  v.  Anglo-California 
Bank,  (1881)  104  U.  S.  192.  —  IS)  MoCuUough 
V.  Moss,  (1846)  5  Denio  (N.  Y.)  567;  Sellers 
V.  Greer,  (1898)  172  111.  549.  —  !»)  Gashwiler  v. 
WiUis,  (1867)  33  Cal.  11;  Colorado  Springs  Co. 
V.  American  Publishing  Co.,  (1899)  97  Fed.  843. 

—  2'>)Ellerman V.Chicago  JunctionR.Co.,  (1891) 
49  N.  J.  Eq.  219.  —  2i)  Ry.  Co.  v.  AUerton, 
(1873)  18  Wall.  233;  Cass.  v.  Manchester  Iron 
&  Steel  Co.,  (1881)  9  Fed.  640.  —22)  Hastings 
Lumber  Co.  v.  Edwards,  (1905)  188  Mass.  587. 
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6)  Particular  Powers.  —  The  board  of  directors  is  usually  the  body  that  de- 
cides when  capital  stock  shall  be  issued i),  and  what  shall  be  taken  in  payment  for 
it  2).  If  property  or  services  are  taken,  the  bona  fide  judgment  of  the  board  as  to 
the  value  of  such  property  or  services  is  usually  to  be  deemed  conclusive^).  They 
have  power  to  call  in  unpaid  subscriptions,  limited  only  by  statute  or  the  express 
terms  of  the  subscriptions*).  They  declare  dividends^),  make  the  corporate  con- 
tracts^),  and  bring  suit  or  defend  on  behalf  of  the  corporation 7).  Usually  they 
elect  the  officers  of  the  company  8)  and  appoint  or  dismiss  its  employees  8).  They  may 
make  an  assignment  for  the  benefit  of  creditors  if  the  company  is  insolvent  i"),  or  for- 
mally acknowledge  its  insolvency  for  the  purpose  of  having  it  adjudged  a  bankrupt  ^i). 

7.  MAJTOTER  OF  EXERCISE  OF  POWERS.  —  a)  Directors'  Meetings.  —  1.  In 
General.  —  The  directors  can  act  for  the  company  only  when  met  as  a  board  in  law- 
ful meeting  12).  What  constitutes  a  lawful  meeting  is  usually  carefully  set  out  in 
statutes  and  elaborated  in  the  by-laws^^).  Such  meetings  should  be  held  within 
the  chartering  state  unless  there  is  statutory  permission  to  hold  them  elsewhere  i*). 
The  times  of  regular  meetings  are  usually  set  out  in  the  by-laws. 

2.  Notice.  —  Special  meetings  may  be  called  by  authorized  persons  for  the 
transaction  of  some  particular  businesses).  Of  such  meetings  due  notice  must  be 
given  to  each  director^^).  Notice  should  be  sent  even  to  directors  outside  the  juris- 
diction if  it  is  practicable^''),  but  where  the  director  is  beyond  possible  reach  the 
want  of  notice  will  be  excused i^).  The  notice  should  state  the  time  and  place  of 
meeting,  and  should  be  given  sufficiently  in  advance  of  the  time  to  allow  a  reason- 
able interval  in  which  to  reach  the  meeting  i^).  The  notice  need  not  specify  the 
business  to  be  considered  at  the  meeting  ^O).  Notice  is  presumed  to  have  been  regul- 
arly given,  and  want  of  it  must  be  established  by  evidence  ^i). 

3.  Quorum.  —  In  the  absence  of  express  provision  to  the  contrary  in  the  con- 
stating instruments  a  majority  of  the  directors  constitute  a  quorum^a).  Action 
with  a  less  number  than  a  quorum  present  will  not  be  valid ;  a  director  cannot  vote 
by  proxy 23).     A  majority  of  the  directors  may  act  and  bind  the  corporation 2*). 

6)  Action  without  a  Meeting.  — The  directors  must  act  as  a  board 26),  and  action 
by  a  majority  26),  or  even,  according  to  the  preponderance  of  American  authority, 
by  the  whole  board  2')  without  a  meeting  is  invahd. 

c)  Delegation  of  Duties  by  Directors.  —  Statutes  or  the  articles  or  by-laws  of 
the  corporation  frequently  give  to  directors  the  power  to  delegate  their  duty  of 

1)  Vide  VI,  C,  1.  —  2)  Vide  VI,  C,   1,  c.  25;  Mich.  of.  C.  A.,  sec.   10;  N.  Y.  G.  C.  L., 

—  3)  Vide  VI,  C,  1,  c,  3,  b.  —  *)  Vide  VI,  sec.  43.  —  l')  FarweU  v.  Copper  Works,  (1881) 
C,  1,  c,  2,  3.  —  6)  Vide  VI,  D,  8,  b.  —  «)  8  Fed.  66.  —  18)  Chase  v.  Tuttle,  (1888)  55 
Vide  III,  C,  5;  XII,  A,  1.  ^  ')  Vide  X,  A.  Conn.   455.    —    i»)    Cf.Hero    v.    Consumers' 

—  8)  Vide  V,  D,  2.  —  9)  Ibid.  —  i»)  Vide  Lumber  Mfg.,  etc.,  Co.,  (1909)  123  La.  359. 
XI,  c.  —  11)  Vide  article  on  Bankruptcy.  —  —  20)  gell  v.  Standard,  etc.,  Co.,  (1905)  146 
12)  Jeanerette  Rice  &  Milling  Co.  v.  Durscher,  Cal.  699.  —  2i)  Barrell  v.  Lake  View  Land 
(1909)  123  La.  160;  Peirce  v.  Morse-OUver  Co.,  (1898)  122  Cal.  129;  Illinois  Commercial 
Building  Co.,  (1900)  94  Me.  406;  Stumdorf  Men's  Assn.  v.  Perrin,  (1908)  139  lU.  App. 
V.  Samurai  Co.,  (1910)  121  N.  Y.  Supp.  217;  543.  —  22)  Sargent  v.  Webster,  (1847)  13 
Audenreid  v.  East  Coast  Milling  Co.,  (1904)  Mete.  (Mass.)  497;  Ten  Eyck  v.  Pontiae,  etc., 
68N.  J.  Eq.  450;  cf.  Winerv.  Bankof  Blythe-  R.  Co.,  (1889)  74  Mich.  226;  and  cf.  V, 
ville,  (1909)  89  Ark.  435.  —  13)  Cal.  Civ.  Code,  C,  7,  a,  1,  note  13.  —  23)  First  Natl.  Bank 
sees.  308,  319;  ,Conn.  P.  A.  1903,  c.  194,  sec.  3  of  Omaha  v.  East  Omaha  Box  Co.,  (1902)  90 
(6);  Mass.  B.  C.  L.,  sec.  13;  N.  J.  cf.  C.  A.,  N.  W.  223;  Craig  Medicine  Co.  v.  Merchants' 
sec.  1  (5);  N.  Y.  G.  C.  L.,  sees.  34,  43;  W.  Va.  Bank,  (1891)  59  Hun.  (N.  Y.)  56;  State  ex 
Code,  c.  53,  sees.  49,  51;  amended  1901  Acts,  rel.  Schroeder  v.  Perkins,  (1901)  90  Mo.  App. 
38;  Wis.  cf.  S.,  sec.  1749.  —  ")  State  Natl.  603. —  2^=)  McNeil  v.  Boston  Chamber  of  Corn- 
Bank  V.  Union  Natl.  Bank,  (1897)  168  111.  merce,  (1891)  154  Mass.  277;  cf.  Leavitt  v. 
256  and  519.  Del.  cf.  G.  C.  L.,  sec.  32;  111.  G.  Oxford  &  Geneva  Silver  Mining  Co.,  (1883) 
C.  L.,  sec.  20;  La.  R.  S.  1870,  sec.  741;  Me.  3  Utah  265.  —  2S)  Gashwiler  v.  Willis,  (1867) 
R.  S.,  c.  47,  sec.  19;  Mass.  B.  C.  L.,  sec.  25;  33  Cal.  11.  —  26)  Kansas  City  Hay  Press  Co. 
Mich.  C.  A.,  sec.  20;  Minn.  cf.  R.  L.,  sec.  3071;  v.  Devol,  (1896)  72  Fed.  717;  Pauly  v.  Pauly, 
N.  J.  C.  A.,  sec.  44;  N.  Y.  B.  C.  L.,  sec.  2;  (1895)  107  Cal.  8;  Peirce  v.  Morse-Oliver  Co., 
Pa.  L.  1886,  p.  1228;  W.  Va.  Code,  c.  54,  (1900)  94  Me.  406;  Columbia  Bank  v.  Gospel 
sec.  23;  amended  1901  Acts,  35.  —  16)  United  Tabernacle,  (1891)  127  N.  Y.  361.  —  27)  Auden- 
Growers'  Co.  v.  Eisner,  (1897)  47  N.  Y.  Supp.  reid  v.  East  Coast  Milling  Co.,  (1904)  68  N. 
906.  —  16)  Whitehead  v.  Rubber  Co.,  (1893)  J.  Eq.  450;  Landers  v.  Frank  St.M.E.  Church, 
52  N.  J.  Eq.  78;  and  cf.  Cal.  Civ.  Code,  sec.  (1889)  114  N.  Y.  626;  cf.  Sampson  v.  Bow- 
320;  111.  G.  C.  L.,  sec.  20;  Mass.  B.  C.  L.,  sec.  doinham,   (1853)  36  Me.   78. 
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management  and  supervision  of  the  corporate  affairs  in  detail  to  an  executive  com- 
mittee, which  has  power  to  act  between  meetings  of  the  general  board^).  In  the 
absence  of  such  express  permission,  however,  the  board  must  itself  discharge  the 
general  duties  of  supervision  2)  and  any  special  duties  assigned  to  it  by  the  constating 
instruments^),  although  it  may  of  course  appoint  agents  and  officers  to  execute  the 
details  of  the  policy  the  directors  initiate*). 

8.  DUTIES  AND  LIABILITIES  OF  DIRECTORS.  —  a)  To  the  Company.  — 
If  the  directors  intentionally  do  what  is  in  fact  beyond  their  granted  powers  they 
are  personally  liable  to  the  corporation  for  any  losses  thus  caused  5).  But  they  may 
escape  this  liability  by  showing  that  they  acted  honestly  voider  a  reasonable  misap- 
prehension as  to  the  existence  of  facts  which  had  they  existed  would  have  made  the  act 
a  lawful  one®).  Directors  are  Uable  for  fraudulent  acts  intended  to  injure  their 
company').  But  they  are  not  liable  for  an  honest  mistake  in  judgment,  however 
serious 8).  They  are  bound,  however,  to  exercise  their  best  judgment,  and  a  failure 
to  do  this  wiU  make  the  directors  liable  for  losses  caused  by  such  negligence^).  Some 
cases  lay  down  as  the  test  of  proper  care  by  the  directors  for  the  corporation's  af- 
fairs: "the  same  degree  of  care  and  prudence  that  men  prompted  by  self-interest 
generally  exercise  in  their  own  affairs i")."  The  duty  of  care  does  not  require  atten- 
tion to  the  details  of  the  corporation's  business ^i),  but  it  does  include  knowledge 
of  the  constating  instruments  and  by-laws^^),  control  of  the  larger  policies  and  lines 
of  business  of  the  company,  care  in  the  selection  of  the  employees  and  executive  of- 
ficers of  the  company,  and  a  reasonable  attention  to  the  checking  up  of  their  ac- 
counts and  inspection  of  their  work^^).  A  director  is  not  responsible  for  acts  of  the 
board  in  which  he  has  not  participated  i*),  unless  by  unexcused  non-attendance  at 
meetings,  or  other  neglect  of  duty,  he  has  practically  abetted  wrong-doing  by  the 
board  15).  It  is,  however,  his  duty  to  inform  himself  of  the  acts  of  the  board  at  meet- 
ings at  which  he  was  not  present,  and  if  these  acts  are  breaches  of  the  duty  it  owes 
the  corporation  he  should  protest  i®).  The  liability  of  directors  for  breach  of  the 
duty  of  care  of  the  corporate  affairs  is  to  the  corporation,  and  not,  in  the  normal 
case,  to  the  shareholders  or  creditors^'). 

The  general  inadequacy  of  the  doctrines  of  civil  liability  to  prevent  inactivity 
on  the  part  of  directors  if  this  inactivity  cannot  be  coupled  with  bad  faith  has  led 
to  the  enactment  of  penal  statutes  designed  to  secure  dUligence  and  care  from  the 
directors  in  the  discharge  of  the  duties  of  management  by  making  each  director 
responsible  for  the  action  of  the  whole  board  unless  by  proper  remonstrance  against 
a  contemplated  wrong  course  of  action  he  clears  his  own  skirts i^). 

6)  To  Third  Persons.  —  Directors  are  liable  to  third  persons  for  contracts  made 
on  behalf  of  their  corporation  to  the  same  extent  and  on  the  same  principles  as  other 
agents.  They  are  personally  responsible  for  their  own  frauds  or  other  torts  com- 
mitted against  third  parties i^),  but  are  not  responsible  for  torts  of  the  corporation 
in  which  they  have  not  themselves  directly  or  indirectly  participated  2").  At  common 
law,  officers,  including  directors,  were  not  liable  to  creditors  of  the  corporation  for 

1)  Conn.  P.  A.  1903,  c.  194,  sec.  10;  Del.  v.  Gary,  (1880)  82  N.  Y.  65.  —  ")  Briggs 
G.  C.  L.,  sec.  9;  Me.  B.  S.,  c.  47,  sec.  19;  v.  Spaulding,  (1891)  141  U.  S.  132.  — 12)  Camp- 
Mass.  B.  C.  L.,  sec.  19;  W.  Va.  Code,  c.  53,  beU  v.  Watson,  (1901)  62  N.  J.  Eq.  396.  — 
sec.  53;  amended  1901  Acts,  35;  P.  I.  cf.  is)  Gibbons  v.  Anderson,  (1897)  80  Fed.  345; 
C.  L.,  sec.  33.  —  ^)  Union  Natl.  Bank  v.  Sun  Printing,  etc.,  Assn.  v.  Moore,  (1902)  183 
Hill,  (1899)  148  Mo.  380.  But  cf.  Sheridan  XJ.  S.  642;  Rankin  v.  Cooper,  (1907)  149  Fed. 
Electric  Light  Co.  v.  Bank,  (1891)  127  N.  Y.  1010;  cf.  Ricker  v.  Hall,  (1899)  69  N.  H.  592.  — 
617;  John  A.  Roebling's  Sons  Co.  v.  Barre,  i*)  Briggs  v.  Spaulding,  supra;  cf.  Fisher  v. 
«tc.,  Co.,  (1903)  76  Vt.  131.  —  3)  Mon-  Graves,  (1897)  80  Fed.  590.  —  i^)  Warner  v. 
mouth,  etc.,  Ins.  Co.  v.  Lowell,  (1871)  59  Me.  Penoyer,  (1898)  91  Fed.  587;  Union  Natl.  Bank 
S04.  —  *)  Cf.  Mason  v.  Moore,  (1906)  73  Ohio  ;  v.  Hill,  (1899)  148  Mo.  380;  cf.  Williams  v.  Mc 
St.  275.  —  6)  Hutchinson  v.  Sutton  Mfg.  Co.,  Kay,  (1886)  46  N.  J.  Eq.  25.  —  16)  Horn  Silver 
<1893)  57  Fed.  998;  Gilbert  v.  Finch,  (1903)  Mining  Co.  v.  Ryan,  (1889)  42  Minn.  196.  — 
73  N.  Y.  455.  —  6)  Davenport  v.  Lines,  (1905)  i')  Marlborough  Assn.  v.  Peters,  (1901)  179 
77  Conn.  473.  —  '')  Miner  v.  Belle  Isle  Ice  Mass.  61;  but  cf.  Lindemann  v.  Rusk,  (1905) 
Co.,  (1892)  93  Mich.  97;  Pennsylvania  Sugar  125  Wis.  210.  —  18)  Vide  V,  C,  8,  c.  —  !»)  Fa- 
Refining  Co.  V.  American  Sugar  Refining  Co.,  vorite  v.  Cottrill,  (1895)  62  Mo.  App.  119; 
<1908)  166  Fed.  254.  —  *)  Spiering's  Appeal,  Charles  Lehman-Charley  v.  Bartlett,  (1909) 
<1872)  71  Pa.  11;  Citizens'  Bldg.  Assn.  v.  Co-  120  N  Y.  Supp.  501.  —  ^O)  Savage  v.  Shaw, 
riell,  (1881)  34  N.  J.  Eq.  383.  —  »)  Gibbons  (1907)  81  N.  E.  303  (Mass.);  cf.  McCrea  v.  Mc- 
V.  Anderson,  (1897)  80  Fed.  345.  —  i")  Hun  Cehiahan,  (1909)  115  N.  Y.  Supp.  720. 
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corporate  debts,  nor  even  for  such  mismanagement  or  neglect  of  the  corporate 
business  as  led  to  its  insolvency i),  but  only  so  long  as  they  were  not  guilty  of  fraud- 
ulent diversion  of  corporate  assets  from  the  creditors^).  But  statutory  hability 
of  the  directors  to  the  creditors  has  usually  been  created  for  failures  in  making 
prescribed  reports  and  records 3),  or  for  paying  unearned  dividends*),  or  for  other 
delinquencies  injurious  to  the  creditor's  interests^).  These  statutes  are  regarded  by 
most  states  as  penal,  since  they  impose  a  liability  upon  misconduct  in  office  8).  Some 
states,  however,  regard  the  statutes  as  merely  remedial).  In  the  former  class  the 
right  of  action  of  the  creditors  expires  at  the  time  set  by  the  statute  of  limitations 
for  penal  actions  8).  Also,  where  the  liability  is  regarded  as  penal  it  need  not  be 
enforced  by  the  courts  of  another  state^).  But  the  Supreme  Court  of  the  United 
States  has  decided  that  where  a  judgment  has  been  recovered  against  directors  to 
enforce  their  personal  habihty  under  such  a  statute,  there  is  a  right  of  recovery 
on  the  judgment  in  a  court  of  another  statei").  The  theory  of  the  Supreme  Court 
is  that  while  the  statute  imposes  a  penalty  on  the  defaulting  officer  it  is  remedial 
as  to  creditors.  All  states  agree  that  the  creditor  to  obtain  his  remedy  must  corae 
within  a  strict  construction  of  the  statute^i).  If  the  statute  is  repealed,  unless  it 
contains  a  saving  clause  to  the  contrary,  aU  rights  of  action  wiU  be  put  an  end  to 
in  the  states  which  regard  the  statutes  as  penal  in  nature  ^2).  The  dissolution  of  the 
corporation  after  the  directors'  default  does  not  relieve  the  directors  from  liabihty  i^). 

c)  Criminal  Liability.  —  Directors  are  of  course  individually  liable  criminally 
for  participating  in  a  violation  of  law  in  their  conduct  of  the  corporate  busiaess, 
and  a  statutory  liabUity  expressly  criminal  is  generally  imposed  on  them  for  embezz- 
lement of  the  corporate  funds,  for  the  making  or  publication  of  false  reports,  and 
in  some  states  for  a  failure  to  make  or  publish  reports  required  by  law^*). 

9.  DIRECTORS'  CONTRACTS  AND  DEALINGS  WITH  THE  CORPORA- 
TION. —  a)  In  General.  —  As  fiduciaries,  directors  ought  not  to  occupy  a  position 
in  which  their  interests  as  individuals  will  confMct  with  those  of  their  company  i^). 
This  private  interest  of  a  director  in  a  transaction  with  his  corporation  may  arise 
from  his  acting  as  principal,  himself,  on  the  other  side  of  the  contract  i^),  or  as  joint 
principal  with  others^''),  or  as  the  agent  of  others^S).  He  may  be  a  shareholder  i^)  or 
even  a  director  ^O)  of  a  second  corporation,  or  seeking  to  contract  with  his  own  cor- 
poration. These  relations  do  not,  however,  prevent  directors  from  entering  into  con- 
tracts with  their  company^i).   To  hold  otherwise  would  frequently  prevent  corpora- 

1)  Lyman  v.  Boimey,  (1875)  118  Mass.  657 — 572;  Conn.  P.  A.  1903,  o.  194,  sees.  5, 
222.  —  *)  Liable  to  creditors  for  fraud:  Bono-  18,  39;  Del.  G.  C.  L.,  sees.  28,  29,  35,  37; 
van  V.  PurteU,  (1905)  216  111.  629.  —  »)  Davis  HI.  G.  C.  L.,  sees.  16,  21;  Me.  R.  S.,  o.  47, 
V.  Mills,  (1904)  194  U.  S.  451;  Nelson  v.  Bank  sec.  32;  Mass.  B.  C.  L.,  sees.  11,  34,  35;  Mich, 
of  Fergus  Co.,  (1907)  157  Fed.  161  (directors  C.  A.,  sec.  12,  as  amended  by  Act  No.  137, 
of  a  foreign  corporation). — *)  ElUs  v.  French  P.  A.  1907;  C.  A.,  sees.  22,  23,  25;  Minn. 
Canadian,  etc.,  Assn.,  (1905)  189  Mass.  566;  R.  L.,  sees.  2284,  2285,  3171;  N.  J.  C.  A., 
Rorke  v.  Thomas,  (1874)  56  N.  Y.  659;  Ap-  sec.  29;  sec.  30  as  amended  P.  L.  1904,  p.  275; 
pleton  V.  American  Matting  Co.,  (1903)  65  sec.  33  as  amended  P.  L.  1898,  p.  408;  C.  A., 
N.  J.  Eq.  376.  —  6)  American  Steel,  etc.,  Co.  sees.  45,  52;  N.  Y.  S.  C.  L.,  sees.  29,  35;  G. 
v.Bearse,  (1907)  80  N.  E.  623  Mass.  —  »)  Pro-  C.  L.,  sees.  90,  91;  P.  L.,  see.  667;  Pa.  Act 
videuce  Steam  Engine  Co.  v.  Hubbard,  (1879)  of  1874,  sec.  39  (5,  6);  L.  1878,  p.  196,  sees.  2 — 5; 
101  U.  S.  188;  Gadsden  v.  Woodward,  (1886)  Tex.  R.  S.,  art.  670;  W.  Va.  Code,  c.  53, 
103  N.  Y.  242;  Nassau  Bank  v.  Brown,  (1879)  sec.  40;  Wis.  L.  1907,  p.  414;  S.,  sees.  1750, 
30  N.  J.  Eq.  478.  Accord:  California,  Colorado,  1760a,  1757,  1759,  1765.  Cf.  Ex  parte  Mo- 
Missouri.— 7)  Davis  v.  Mills,  (1900)  99  Fed.  39  Kinney,  (1909)  10  Cal.  App.  357;  Common- 
(Conn.).  Accord:  Arkansas,  Georgia,  Indiana,  wealth  v.  Dewhvirst,  (1906)  190  Mass.  293. 
Massachusetts,  Vermont.  —  sj Knox  v. Baldwin,  —  16)  cf.  Singers-Bigger  v.  Young,  (1908) 
(1880)  80  N.  Y.  610.  —  »)  Denickson  v.  Smith,  166  Fed.  82.  —  16)  Twin  Lick  Oil -Co.  v.  Mar- 
(1858)  27  N.  J.  L.  166.  —  i»)  Huntington  v.  At-  bury,  (1875)  91  U.  S.  587;  Mfg.  Co.  v.  Brad- 
triU,  (1892)  146  U.  S.  657.  —  ")  Chase  v.  Curtis,  ley,  (1881)  106  U.  S.  175.  —  i')  Sims  v.  Peta- 
(1885)  113  U.  S.  452;  Hoboken  Beet  Co.  v.  luma  Gas  Light  Co.,  (1901)  131  Cal.  656.  — 
Hand,  (1905)  104  N.  Y.  App.  Div.  390;  Priest  ")  Cumberland  Coal  Co.  v.  Sherman,  (1859)  30 
v.  Essex,  etc.,  Co.,  (1874)  115  Mass.  380.  —  Barb.  (N.  Y.)  553.  —  i»)  Pierce  v.  Old  Domi- 
12)  Union  Iron  Co.  v.  Pierce,  (1869)  4  Biss.  nion,  etc.,  Co.,  (1904)  67  N.  J.  Eq.  399.  — 
327;  Victory,  etc.,  Co.  v.  Beecher,  (1884)  ^O)  jeaup  v.  111.  Central  R.  Co.,  (1890)  43  Fed. 
97  N.  Y.  65.  —  13)  Ginsburg  v.  Von  Seggem,  483;  cf.  Pearson  v.  Concord  R.  R.  Corp., 
(1901)  69  N.  Y.  App.  Div.  595.  —  i*)ySto«utor2/  (1883)  62  N.  H.  637.  —  2i)  Beach  v.  Mo- 
liabUitiea  of  directors.  Cal.  Civ.  Code,  sec.  316;  Kinnon,  (1906)  148  Fed.  734;  Garretson  v. 
Const.,  Art.  XII,  sec.  2;  Penal  Code,  sees.  504,  Pacific  Crude  Oil  Co.,  (1906)  146  Cal.  184.  — 
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tions  from  getting  needed  assistance  from  the  only  sources  willing  to  supply  it.  Hence 
bona  fide  loans  by  directors  to  the  corporation  i)  and  purchases  from  the  corporation  2) 
are  most  frequent  and,  though  subject  to  closest  scrutiny  by  the  courts^),  not 
void*).  If  the-  corporation  does  not  disaffirm  within  a  reasonable  time  they  are  per- 
fectly valid^).  If,  however,  the  entering  into  the  contract  by  the  corporation  was 
brought  about  by  a  vote  of  the  board  of  directors  in  which  the  individual  vote  of  the 
interested  director  was  a  necessary  component,  such  contract,  no  matter  how  fair 
or  advantageous  to  the  corporation,  may  be  avoided  at  the  company's  election^). 
If,  however,  the  interested  director  refrained  from  taking  part  in  the  action  by 
a  disinterested  quorum  of  the  board''),  or  if,  although  he  did  take  part,  there  was 
still  a  sufficient  number  of  votes  of  disinterested  directors  to  authorize  the  contract  8), 
then  in  most  American  jurisdictions  the  corporation  cannot  avoid  the  contract  if 
the  director  can  show  that  it  was  made  in  good  faith  and  without  undue  influence 
practised  by  him  on  the  board  9).  In  any  case  the  right  to  avoid  the  contract  is 
personal  to  the  corporation,  and  cannot  pass  by  assignment  to  third  parties  i"). 

h)  Confirmation  of  Contracts  with  Interested  Directors.  —  If  the  shareholders  by 
a  proper  vote  authorize  the  board  to  deal  with  one  if  its  members,  or  if  by  express 
confirmation  or  by  mere  acquiescence  with  knowledge  of  the  facts  they  ratify  such  a 
contract  already  made,  the  contract  wUl  be  made  valid  i^),  if  the  act  of  the  share- 
holders is  not  a  fraud  on  creditors  of  the  corporation  or  a  minority  of  the  share- 
holders themselves  12).  The  interested  director  himself  may  vote  whatever  shares  he 
owns  to  confirm  his  contract,  and  his  vote  wUl  be  counted  to  make  up  a  majority  i^). 

10.  COMPENSATION  OF  DIRECTORS.  —  The  charter  or  by-laws  of  a  cor- 
poration may  allow  directors  a  salary  for  their  services  in  that  capacity  or  fees  for 
attendance  at  meetings,  but  in  the  absence  of  such  allowance  they  are  not  entitled 
to  payment  for  the  discharge  of  the  duties  of  their  position  i*),  nor  can  they  establish 
salaries  or  fees  for  themselves  i^).  For  extraordinary  services,  not  in  the  line  of  their 
work  as  directors,  they  may  recover  in  a  proper  case  quasi  ex  contractu  i^) ;  or  if  they 
have  contracted  with  their  fellow-directors  for  compensation  in  case  of  these  un- 
usual services  the  contract  will  be  treated  like  other  contracts  of  a  director  with  his 
corporation^'). 

11.  PROFITS  ARISING  FROM  THE  OFFICE.  —  A  director  has  no  right  to 
retain  against  his  corporation  profits  which  he  has  made  by  virtue  of  his  office, 
wherever  the  making  of  them  involves  a  temptation  to  act  contrary  to  the  interest 
of  the  corporation  18).  If  he  has  made  a  contract  with  the  corporation  it  is,  as  has 
been  showni^),  voidable  at  the  option  of  the  corporation.  If,  however,  the  corpora- 
tion beforehand  authorizes  the  contract,  he  is  entitled  to  any  profit  he  may  make 
out  of  it.  If  it  ratifies  it  subsequently  it  may  affirm  the  contract  but  compel  the 
director  to  account  for  his  profit^O).  The  director  caimot  retain  a  gift  or  commis- 
sion from  third  parties  on  account  of  transactions  negotiated  or  entered  upon  be- 

1)  Sohnittger  v.  Old  Home,  etc.,  Co.,  (1904)  Brown  &  Co.,  (1895)  167  U.  S.  312;  Hodge  v.  U. 

144  Cal.  603.  —  ^)  Tenison  v.  Patton,  (1902)  S.   Steel  Corporation,  supra;   and  cf.   Giveen 

95  Tex.  284.  —  3)  Cf.  In  re  Castle  Braid  Co.,  v.  Gans,  (1905)   181  N.  Y.  538.  —  12)  Hinds 

(1906)  145  Fed.  224;  Snediker  v.  Ayers,  (1905)  v.   Fishkill,   etc.,   Gas   Co.,   (1904)   88  N.    Y. 

146Cal.  407;  Camden  Land  Co.  V.Lewis,  (1905)  Supp.  954.  —  18)  Hodge  v.  U.  S.  Steel  Cor- 

101  Me.  78.  —  *)   Cf.  Robotham  v.  Pruden-  poration,  supra.  —  i*)  Cf.  Bassett  v.  Fairohild, 

tial   Ins.    Co.,   (1903)    64  N.   J.   Eq.    373.   —  (1901)    132   Cal.    637;    Grafner   v.    Pittsburg, 

6)  Urner  v.  Sollenberger,   (1899)   89  Md.  316.  etc., Ry.  Co.,  (1903)  207  Pa.  St. 217. —i^)  Davis 

8)  WardeU  v.  Railroad  Co.,   (1880)    103  U.  S.  v.  Thomas  &  Davis  Co.,  (1902)  63  N.  J.  Eq. 

651;    Pacific  Vinegar,   etc..   Works  v.  Smith,  572;  Camden  Land  Co.  v.  Lewis,  (1905)  101 

(1904)    145  Cal.  352.  —  ')  Schnittger  v.  Old  Me.  78;  Marshall  v.  Industrial  Federation  of 

Home,  etc.,  Co.,  (1904)  144  Cal.  603;  Fort  Payne  America,  (1903)  84 N.  Y.  Supp.  866.  —  i^)  Fitz- 

RollingMillv. Hill,  (1899)  174Mass.  224.  Contra,  gerald,   etc.,    Construction  Co.   v.  Fitzgerald, 

Munson  v.  Syracuse,  etc.,  R.   R.   Co.,   (1886)  (1890)  137  17.  S.  98;  cf.  LUlard  v.  Oil,  Paint 

103  N.  Y.  58;   and  cf.  Hodge  v.  V.  S.   Steel  &  Drug  Co.,  (1904)  70  N.  J.  Eq.   197;   Dial 

Corporation,    (1903)    64   N.    J.    Eq.    807.    —  v.  Inland  Logging  Co.,  (1909)  52  Wash.  81.  — 

8)    Union    Trust    Co.    v.   Carter,    (1905)    139  i')  Cf.  Henry  v.  Michigan  Sanitarium  &  Bene- 

Fed.    717;    Richards    v.    Attleborough    Natl,  volent  Assn.,   (1907)   147  Mich.   142;  Ritchie 

Bank,   (1899)   148  Mass.  187.  —  *)  Woodroof  v.  People's  Telephone  Co.,  (1909)  119  N.  W. 

V.Howes,    (1891)    88    Cal.     184;    Wilkinson  990  (S.  D.);  vide  V,  C,  9. —")  Cf.  Bird  Coal 

v.  Bauerle,  (1886)  41  N.  J.  Eq.  635;  cf.  Hicks  &  Iron  Co.  v.  Humes,  (1893)  157  Pa.  St.  278, 

V.  Steel,  (1901)  126  Mich.  408.  —  ")  Stewart  287.— !»)  Vide  V,  C,  9.  —  2'>)Pepper  v.  Addicks, 

v.  Lehigh  Valley  R.  R.  Co.,  (1875)  38  N.  J.  (1907)    153   Fed.    383;   Parker   v.    Nickerson, 

L.  505.  —  ")  Sanford  Fork  &  Tool  Co.,  v.Howe,  (1873)   112  Mass.  195. 
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tween  his  corporation  and  these  third  parties i).  Any  such  present  the  corporation 
can  claim  from  him  as  received  to  its  use 2).  Only  permission  from  the  corporation, 
either  by  its  formal  act  or  by  conscious  acquiescence,  will  give  him  a  right  to  retain 
the  sum  in  question*). 

A  director  who  is  charged  with  the  duty  of  acting  on  behaH  of  the  corporation 
in  a  transaction  such  as  the  making  of  a  contract  or  the  acquiring  of  property  cannot 
make  the  contract  or  acquire  the  property  for  himseK*).  But  the  limits  of  the  rule 
that  a  director  must  not  engage  in  transactions  likely  to  interest  him  adversely 
to  the  corporation  are  hard  to  draw  from  the  cases.  He  may  purchase  the  corpora- 
tion's outstanding  obligations  before  maturity,  even  at  a  discount,  and  enforce 
them  at  maturity  against  the  corporation  at  par^);  and  in  many  states  he  may 
purchase  the  property  of  his  corporation  at  a  judicial  sale^). 

D.  Executive  Officers.  —  1.  QUALIFICATION.  —  The  officers  of  a  corporation 
are  usually  a  president,  a  secretary,  and  a  treasurer.  The  president  is  generally 
required  by  statute  to  be  a  director').  Where  a  corporation  has  one  or  more  vice 
presidents,  as  is  not  uncommon,  especially  in  large  corporations,  they  are  generally 
required  by  charter  or  by-laws  to  be  directors.  The  other  officers  are  often  direc- 
tors, but  a  statutory  requirement  to  this  effect  is  relatively  infrequent. 

2.  APPOINTMENT.  —  The  officers  are  usually  selected  by  the  board  of  di- 
rectors, and  this  is  quite  generally  prescribed  by  statute,  though  in  several  states 
the  matter  is  left  to  the  corporate  regulations  s). 

3.  POWERS.  —  The  powers  of  the  corporate  officers  are  usually  defined  by 
the  charter  or  by-laws  of  the  individual  corporation,  but  in  the  absence  of  any 
evidence  as  to  such  definition  American  courts  incline  to  draw  from  the  title  of 
the  office  prima  facie  presumptions  as  to  the  authority  of  the  officer.  Unfortunate- 
ly, the  presumptions  made  differ  materially  in  different  courts,  so  that  no  general 
rule  can  be  laid  down.  Thus  in  some  states  the  only  power  legally  inferable  from 
the  office  of  president  is  that  of  presiding  at  directors'  meetings 8).  In  many 
others  he  has  prima  facie  the  powers  of  a  general  manager  of  the  corporate  busi- 
ness^o).  Similar  conflicts  of  authority  occur  in  the  case  of  the  powers  of  other  of- 
ficers, such  as  the  treasurer  ii),  and  the  general  manager,  the  name  sometimes  given 
in  articles  or  by-laws  to  the  president  of  a  corporation  or  to  a  distinct  officer  with 
the  duty  of  general  direction  of  the  details  of  the  corporate  business  ^2)  _  j^  fjng^ 
no  general  rules  can  be  laid  down  as  to  the  powers  of  executive  officers.  They 
depend  in  the  main  on  questions  of  fact  i*) ,  the  most  important  of  which  are  the  charter 
and  the  by-laws  of  the  particular  corporation. 

Those  who  deal  with  the  officers  of  the  corporation  can  hold  the  corporation 
itself  only  on  the  ground  of  the  officers'  agency.   The  corporation  will  not  be  liable 

1)  Goodell  V.  Verdugo  Canon  Water  Co.,  C.  A.,  sec.  6;  N.  J.  cf.  C.  A.,  sees.  13,  14; 
(1903)  138  Cal.308;Mt.VemonBankv.Porter,  N.  Y.  S.  C.  L.,  sec.  30;  P.  I.  C.  L.,  sec.  33.  — 
(1889)  148  Mo.  176.  —  2)  Chandler  v.  Bacon,  »)  Wait  v.  Nashua  Armorv  Assn.,  (1891)  66 
(1887)  30  Fed.  538;  Farmers',  etc.,  Bank  v.  N.  H.  581;  cf.  Ansley  Land  Co.  v.  H.  Weston 
Downey,  (1879)  53  Cal.  466. —3)  Cf.  GoodeUv.  Lumber  Co.,  (1907)  152  Fed.  841;  Pacific 
Verdugo  Canon  Water  Co.,  supra,  at  p.  314. —  Bank  v.  Stone,  (1898)  121  Cal.  202;  Raub 
*)  Higgins  V.  Lansingh,  (1895)  154  111.  301;  v.  Blairstown  Creamery  Assn.,  (1893)  56  N. 
McClure  v.  Law,  ( 1899)  161  N.  Y.  78.  —  6)  Cam-  J.  L.  262.  —  i")  White  v.  Elgin  Creamery  Co., 
den  Safe  Deposit,  etc.,  Co.  V.  Citizens' Ice, etc.,  (1899)  108  la.  522;  Dexter  Savings  Bank 
Co.,  (1905)  69  N.J.  Eq.  718;  Seymour  v.  Spring  v.  Friend,  (1898)  90  Fed.  703;  Geo.  E.  Lloyd 
Forest  Assn.,  (1895)  144  N.  Y.  333.  But  cf.  &  Co.  v.  Matthews,  (1906)  223  111.  477;  Slat- 
Young  V.  Columbia  Land,  etc.,  Co.,  (Oreg.,  tery  v.  North  End  Savings  Bank,  (1900)  175 
1909)  101  Pac.  212.  —  6)  Twin  Lick  Oil  Co.  Mass.  380;  Beebe  v.  Geo.  H.  Beebe  Co.,  (1900) 
V.  Marbury,  (1875)  91  U.  S.  587;  Snediker  64  N.  J.  L.  497.  —  ")  Cf.  Black  v.  First  NatL 
V.  Ayres,  (1905)  146  Cal.  407;  Marr  v.  Marr,  Bank  of  Westminster,  (1903)  96  Md.  399, 
(1907)  66  Atl.  182.  —  ')  Cal.  Civ.  Code,  sec.  and  Merchants'  Natl.  Bank  v.  Citizens'  Gas 
308;  Conn.  P.  A.  1903,  c.  194,  p.  70;  Del.  Light  Co.,  (1893)  159  Mass.  505.  —  12)  Cf. 
G.  C.  L.,  sec.  10;  Me.  R.  S.,  c.  47.  sec.  19;  Sun  Printing,  etc.,  Assn.  v.  Moore,  (1902) 
Mass.  B.  C.  L.,  sec.  18;  Mich.  C.  A.,  sec.  6;  183  U.  S.  642;  Raleigh  &  G.  R.  Co.  v.  Pulhnan 
Minn.  R.  L.,  sec.  2859;  N.  J.  C.  A.,  sec.  13;  Co.,  (1905)  122  Ga.  700,  and  Centerville,  etc., 
N.  Y.  S.  C.  L.,  sec.  30;  Pa.  L.  1891,  p.  61;  Ditch  Co.,  v.  Sanger  etc.,  Co.,  (1903)  140  Cal. 
Tex.  R.  S.,  art.  656;  W.  Va.  Code,  c.  53,  sec.  50;  386;  Wagg- Anderson,  etc.,  Co.  v.  Lesher,  etc.. 
Wis.  S.,  sec.  1776;  P.  L  C.  L.,  sec.  33.  —  »)  Cal.  Qp.,  (1§98)  78111.  App.  678.  —13)  Cf.  FirstNatl. 
Civ.  Code,  sec.  308;  Conn.  P.  A.  1903,  c.  19^,  Bftnk  of  Binghampton  v.  Commercial  Trave- 
sec.  70;  Del.  cf.  G.  C.  L.,  sec.  10;  111.  cf.  G.  le^s'Aasn.,  (1905)  95  N.  Y.  Supp.  454;  Clarke 
C.  L.,  sec.  6;  Mass.  cf.  B.  C.  L.,  sec.  18;  Mich,  y,  f^exington  Stove  Works,  (1903)  72  S.  W.  286. 
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if  the  agent  has  exceeded  his  authority^),  unless  on  the  ground  of  estoppel.  Where 
a  corporation  has  led  persons  dealing  with  an  officer  reasonably  to  believe  that 
he  possessed  certain  powers,  the  corporation  wiU  be  estopped  from  disputing  its 
liability  to  the  person  who  has  dealt  with  the  officer  in  reliance  on  the  powers, 
even  though  in  fact  the  officer  did  not  possess  them  2). 

4.  DUTIES  OF  OFFICERS.  —  The  duties  of  executive  officers  are  defined 
in  the  main  by  the  charter  and  by-laws  of  the  corporation,  but  resolutions  of  the 
directors  or  the  shareholders  supplement  these  in  particular  cases.  Statutes  usually 
lay  upon  the  president  and  secretary  the  duty  of  making  certain  reports  to  the  state 
as  to  the  condition  of  the  corporation^).  Failure  to  do  this  generally  involves  penal- 
ties imposed  upon  the  delinquent  officers  as  well  as  on  the  corporation*). 

5.  COMPENSATION.  —  The  officers  who  are  not  also  directors  are  agents 
of  the  corporation,  and  are  entitled  to  compensation  for  the  discharge  of  their  official 
duties.  It  is  usually  provided  for  by  contract,  but  even  if  it  is  not  so  fixed  they  are 
entitled  to  reasonable  compensation^),  unless  it  appears  that  no  compensation 
was  mutually  contemplated  in  the  particular  case^).  The  officers  who  are  directors 
must  give  their  services  as  part  of  their  duties  as  directors,  and  can  recover  com- 
pensation only  under  the  principles  entitling  directors  to  such  compensation''). 

yi.  SHARES  AND  SHAREHOLDERS.  —  A.  Membership  in  General.  —  Mem- 
bership in  business  corporations  is  the  result  of  a  contract  between  the  corporation 
and  the  individual  member.  In  the  case  of  non-stock  corporations  the  terms  of  the 
contract  vary  widely  among  corporations.  They  are  usually  prescribed  for  the  original 
incorporators  by  charter  or  statute,  and  for  subsequent  members  by  rules  or  by-laws. 
Membership  in  stock  corporations  arises  from  the  ownership  of  shares  of  stock^). 

B.  Nature  of  Shares.  —  Shares  of  stock  in  America  are  personal  property,  in 
the  nature  of  choses  in  action  8).  They  are  usually  treated  as  within  sections  of  the 
state  Statutes  of  Frauds  similar  to  the  seventeenth  section  of  the  EngUsh  statutei**). 
Generally  shares  have  been  made  subject  by  statute  to  execution  and  attachment. 
Though  share  certificates  are  usually  issued  to  shareholders,  they  are  merely  evid- 
ence of  an  existing  right  of  the  shareholder,  and  are  not  necessary  to  make  him 
a  shareholder  11). 

C.  Acquisition  of  Shares.  —  Shares  may  be  acquired  by  subscription  or  transfer. 
The  subscription  may  be  made  prior  to  or  after  the  formation  of  a  corporation  i^). 

1.  SUBSCRIPTION  FOR  SHARES.  —  a)  In  General.  —  Where  the  statutes 
require  that  each  signer  of  the  incorporation  paper  must  subscribe  shares,  he  is 


1)  Slattery  v.  North  End  Savings  Bank,  248;    cf.  Dallas  v.  Columbia  Iron,   etc.,   Co., 

(1900)   175  Mass.   380;  Peirce  v.  Morse-Oliver  (1893)  158  Pa.  St.  444.  —  «)  Sidway  v.  Mis- 

Bldg.  Co.,  (1900)  94  Me.  406.  —  2)  Fitzgerald  &  souriLand,  etc., Co.,  (1905)  187Mo.  649;  Mather 

Mallory  Construction  Co.  v.  Fitzgerald,  (1890)  v.  Eureka  Mower  Co.,  (1890)  118  N.  Y.  629. 

137  U.  S.  98;  Barrell  v.  Lake  View  Land  Co.,  —  ')  Vide  supra,  V,  C,  10.  —  «)  Business  Men's 

(1898)  122  Cal.  129;  New  York  &  N.  H.  R.  Co.  Assn.  v.  Williams,  (1909)  137  Mo.  App.  575. 

V.  Schuyler,  (1865)  34  N.  Y.  30.  —3)  Conn.  P.  —    »)  Cf.  Cal.  Civ.  Code,  sec.  298;  111.  G.  C. 

A.  1903,  c.  194,  sec.  37,  as  amended  by  P.  A.  L.,  sec.  3;  N.  Y.  cf.  G.  C.  L.,  sec.  2;  W.  Va. 
1909,  c.  160;  Del.  Tax.  L.,  sec.  2;  111.  G.  C.  L.,  cf.  Code,  c.  53,  sec.  19.  In  America  no  dis- 
■sec.  17;  Me.  R.  S.,  c.  47,  sees.  26 — 31;  Mass.  tinotion,    such    as    prevails    in  England,    is 

B.  C.  L.,  sees.  46 — 49;  Mich.  C.  A.,  sec.  12,  drawn  between  "shares"  and  "stock,"  or  bet- 
as  amended  by  Act  137,  P.  A.   1907;  N.   J.  ween"  shareholders"  and  "stockholders."   The 

C.  A.,  sec.  43,  as  amended  P.  L.  1900,  p.  313;  words  are  used  interchangeably.  —  i")  Wuller 
N.  Y.  S.  C.  L.,  sec.  34;  Pa.  Act  of  1874,  sec.  v.  Chuse  Grocery  Co.,  (1909)  241  111.  398; 
39  (8);  W.  Va.  Code,  u.  53,  sec.  60;  Wis.  S.,  ChampoUion  v.  Corbin,  (1901)  71  N.  H.  78. 
sec.  1750.  —  *)  Cal.  Civ.  Code,  sec.  316;  Penal  Cal.  Civ.  Code,  sec.  324;  Conn.  P.  A.  1903, 
Code,  sees.  504,  557,  558,  563—571;  Conn.  sec.  21;  Del.  G.  C.  L.,  sec.  16;  111.  G.  C.  L., 
P.  A.  1903,  o.  194,  sec.  39;  Del.  G.  C.  L.,  sec.  7;  Me.  cf.  R.  S.,  c.  47,  sees.  34,  35;  Mass. 
sees.  24,  37;  111.  G.  C.  L.,  sees.  16,  21,  and  cf.  B.  C.  L.,  sec.  28;  Mich.  C.  A.,  sec.  16; 
of.  Anti  Trust  Law,  Act  of  Apr.  23,  1891;  N.  J.  C.  A.,  sec.  20;  Pa.  L.  1905,  p.  57;  W.  Va. 
Me.  R.  S.,  o.  47,  sec.  30;  Mass.  B.  C.  L.,  Code,  c.  53,  sec.  20;  Wis.  S.,  sec.  1751.  — 
-sees.   34 — 35;  Laws  Mass.   1907,  c.  282,  sees.  ")  Greenwood    v.   Law,    (1893)   55   N.  J.   L. 

1 — 3;  Mich.  C.  A.,  sec.  12;  Minn.  R.  L.,  sec.  168;Hinohman  v.  Lincoln,    (1888)   124  U.  S. 

2885;  N.  J.  C.  A.,  sec.  52;  N.  Y.  S.  C.  L.,  38;  Webb  v.  R.  R.  Co.,  (1893)  77  Md.  92.  — 

sec.  35;  Penal  Law,  sees.  661—667;  Pa.  Act  12)  Hughes  Mfg.,  etc.,  Co.  v.  Wilcox,  (1910)  108 

-of  1874,  sec.  39  (6);  Wis.  S.,  sec.   1750a;  L.  Pac.871  (Cal.  App.);  New  York,  etc.,  Telephone 

1905,  c.  347.    For  statutory  requirements  as  Co.  v.  Great  Eastern  Telephone  Co.,  (1909)  71 

to  keeping  of  corporate  records  see  VI,  D,  3.  —  Atl.  1119,  affirming  69Atl.  528  (N.  J.);  St.  John 

5)  Bee  v.  S.  F.  &  H.  B.  R.  Co.^(1873)  46  Cal.  v.  Eberlein,  (1898)  57  N.  Y.  Supp.  998. 
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entitled  to  those  he  subscribes  for  in  the  subscription  paper;  and  on  the  other  hand 
he  is  bound  to  take  them  if  the  company  comes  into  being i). 

b)  Contract  of  Subscription.  —  If  the  subscriber  has  signed  some  other  paper 
than  the  articles,  e.  g.  a  subscription  list  circulated  by  promoters  and  not  incorpora- 
ted in  the  articles  themselves,  then  he  is  merely  making  an  offer  to  the  corpora- 
tion. This  offer,  so  far  as  the  corporation  is  concerned,  is  revocable  at  any  time 
before  the  corporation  comes  into  existence  2).  In  order  to  prevent  withdrawal 
by  a  subscriber  without  the  consent  of  his  co-subscribers  various  devices  have  been 
adopted.  The  subscription  may  be  framed  so  as  to  constitute  a  promoter  an  agent 
with  an  irrevocable  power  of  attorney  to  take  shares  in  the  company  when  it  shall 
be  incorporated;  or  the  subscribers  may  bind  themselves  to  pay  their  subscriptions 
to  a  designated  person,  as  trustee  to  receive  the  money  and  turn  it  over  to  the  cor- 
poration for  shares  when  the  corporation  comes  into  being 3).  Upon  organization 
the  company  can  convert  the  offers  of  subscribers  for  shares  into  contracts  by  any 
act  indicative  of  acceptance.  The  issuance  of  a  certificate  is  not  necessary*),  nor 
is  a  registration  on  the  books  of  the  company^)  unless  required  by  statute^).  The 
corporation  is,  of  course,  not  bound  to  issue  or  allot  any  shares  except  those  sub- 
scribed by  the  corporators  in  the  incorporation  paper').  But  shares  issued  with 
an  option  of  redemption  have  been  allowed  and  the  condition  upheld®). 

1.  Subscriptions  on  Special  Terms.  —  Subscriptions  stipulating  for  special  terms 
—  e.  g.  as  to  time  or  terms  of  payment  —  are  upheld  if  they  do  not  exceed  the 
limits  of  the  charter  powers  of  the  corporation,  and  so  far  as  they  do  not  infringe 
upon  the  rights  of  creditors  or  other  shareholders^). 

2.  Implied  Conditions.  —  At  common  law  it  is  an  implied  condition  of  con- 
tracts of  subscription  that  the  whole  amount  of  the  authorized  capital  of  a  cor- 
poration shall  be  subscribed  for  before  any  subscriber  shall  be  liable^**).  The  impli- 
cation does  not  exist,  however,  if  a  statute  allows  the  corporation  to  begin  business 
before  the  entire  amount  is  subscribed,  or  otherwise  indicates  an  intention  contra- 
vening the  usual  condition  H).  So  also  the  articles  of  incorporation  may  rebut  the 
implication  12)^  and  the  subscriber  may  expressly  or  indirectly  waive  it^^). 

3.  Who  may  Subscribe.  —  At  common  law  any  person  who  is  capable  of  con* 
tracting  may  subscribe  for  stock,  and  no  special  form  of  subscription  is  necessary. 
Both  these  rules  may  be  modified  by  stipulation  in  the  articles  of  incorporation. 

4.  Subscriptions  Induced  by  Fraud.  —  Subscriptions  induced  by  fraud  are  voi- 
dable at  the  option  of  the  subscriber  if  he  acts  with  proper  diligence  i*);  and  the 
revocation  may  be  effectual  even  if  the  company  has  become  insolvent's). 

1)  Windsor  Electric  Light  Co.  v.  Tandy,  of.  G.  C.  L.,  sees.  7,  8;  Me.  R.  S.,  c.  47,  sec. 

(1893)  66  Vt.  248;  MoNaught  v.  Fisher,  (1899)  34;  Mass.  B.  C.  L.,  sec.  28;  L.   1909,  c.  490^ 

96  Fed.  168.  —  2)  Planters',  etc.,  Packet  Co.  v.  Part  IV,  sec.  15;  Mich.  C.  A.,  sec.  16;  Minn. 

Webb,  (1908)  46  So.  977  (Ala.);  Bryant's,  etc.,  R.  L.,  sees.  2863,  2864;  N.  J.  C.  A.,  sec.  20; 

Mill  Co.  V.  Felt,  (1895)  87  Me.  294;  Hudson  N.  Y.  S.  C.  L.,  sec.  32;  cf.  sec.  50;  Pa.  L.  1889, 

Real  Estate  Co.  v.  Tower,  (1892)   156  Mass.  p.   181;  Tex.  R.  S.,  Art.  666;  W.  Va.  Code, 

82;  Sedalia,  Warsaw,  etc.,  Ry.  Co.  v.  Wilker-  c.  53,  sec.  21;  amended  1901  Acts,  35,  sees.  22^ 

son,  (1884)  83  Mo.  235;  but  ef.  Minneapolis  36,  37;  Wis.  S.,  sec.  1751;  P.  I.  C.  L.,  sec.  35. 

Threshing  Machine  Co.   v.   Davis,   (1899)   40  — ')  Vide  supra,  VI,  C,  1,  a,  note  1.  —  8)Lindsay 

Minn.  110;  Chicago  Building,  etc.,  Co.  V.  Lyon,  v.   Arlington  Co-operative  Assn.,    (1904)    186. 

(1901)  64  Pae.  6  (Okla.).  —  3)  West  v.  Craw-  Mass.  371.—  »)  SeeMorawetz  on  Corporations, 
ford,  (1889)  80  Cal.  19;  cf.  San  Joaquin,  secs.82, 84,  andinfra,  VI,  C,  l,c.3.--l<')Penob- 
etc.,  Co.  V.  West,  (1892)  94  Cal.  399;  and  cf.  soot  R.  Co.  v.  White,  (1856)  41  Me.  512,  and  cf. 
Chicago  Building,  etc.,  Co.  v.  Peterson,  (1909)  Audenreid  v.  East  Coast,  etc.,  Co.,  (1904)  68. 
118  S.  W.  348  (Ky.)  —  *)  Flour  City  Natl.  N.  J.  Eq.  450,  and  Morgan  v.  Landstreet 
Bank  v.  Shire,  (1904)  89  N.  Y.  App.  Div.  (1909)  72  Atl.  399.  —  H)  Vide  supra,  II,  H. 
401.  —  5)  Manchester  St.  Ry.  Co.  v.  Williams,  — ^2)  Anglo-American  Land  Co.  v.  Dyer,  (1902) 

(1902)  71  N.  H.  312.  —  6)  Certificate:  Cal.  Civ.  181  Mass.  593.  — 13)  Auburn  Opera  House,  etc., 
Code,  sec.  323,  amended  March  18,  1907;  Assn.  v.  Hill,  (1893)  32  Pac.  587  (Cal.);  Myer 
Conn.  P.  A.  1903,  c.  194,  sees.  12,  15;  Del.  v.  Sturges,  (1908)  108  N.  Y.  Supp.  528,  affir- 
G.  C.  L.,  sec.  15;  Me.  R.  S.,  c.  47,  sec.  50;  med  (1909)  90 N.  E.  1162.  —  i*)  Krisch  v.  Inter- 
Mass.  B.  C.  L.,  sec.  26;  Minn.  R.  L.,  sec.  2879;  state  Fisheries  Co.,  (1905)  39  Wash.  381,  and 
N.  J.  C.  A.,  sec.  19;  N.  Y.  S.  C.  L.,  sec.  50;  Barrows  v.  Natchang  Silk  Co.,  (1900)  72  Conn., 
Pa.  L.  1895,  p.  258;  W.  Va.  Code,  e.  53;  see.  658;  cf.  Brown  v.  Allebaeh,  (1908)  166  Fed. 
35;  amended  1901  Acts,  35;  P.  I.  C.  L.,  488. — ")  jje^^on  Natl.  Bank  v.  Newbegin, 
sec.  35.  —  Registration:  Cal.  cf.  Civ.  Code,  (1896)  74  Fed.  135;  Cravens  v.  Eagle,  etc.» 
sec.  324;  L.  1907,  c.  470;  Conn.  of.  P.  A.  1903,  MiUs  Co.,  (1889)   120  Ind.  6 

c.  194,  sees.  20,  21;  Del.  G.  C.  L.,  sec.  16;  lU. 
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5.  Conditional  Subscriptions.  — Subscriptions  may  be  made  to  take  effect  on 
the  happening  of  a  certain  event,  such  as  the  total  subscription  of  a  certain  amount 
before  a  certain  date.  These  are  really  offers  which  the  company  may  accept  by 
fulfilling  the  conditioni).  The  subscriber  should  be  allowed  to  withdraw  at  any 
time  before  acceptance  by  the  company  2).  Subscriptions  may  also  be  made  sub- 
ject to  cancellation  on  the  happening  of  a  certain  contingency.  These  are  generally 
held  good  as  absolute  subscriptions,  the  condition  being  regarded  as  repugnant 
and  void  3),  especially  if  it  is  to  be  kept  secret  *). 

6.  Over-subscription.  —  If  an  issue  of  stock  is  over-subscribed  the  corporation 
must  make  an  apportionment  on  equitable  principles^).  Statutes  sometimes  pro- 
vide a  method  8). 

7.  Operation  of  the  Contract  of  Subscription.  —  Unless  the  rule  is  varied  by  statute 
or  by  the  special  terms  of  the  contract,  a  subscriber  by  his  subscription  undertakes 
upon  its  acceptance  by  the  company  to  pay  in  cash  the  par  value  of  his  shares  at 
the  call  of  the  company.  For  breach  of  this  undertaking  the  corporation  has  an 
action  in  assumpsit).  Statutes  frequently  give  an  additional  remedy  by  forfeiture 
of  the  shares  not  paid  for^). 

c)  Payment  for  Shares.  —  1.  Deposits.  —  Some  statutes  require  a  subscriber 
to  pay  a  deposit  in  cash  at  the  time  of  his  subscription^).  A  failure  to  comply  with 
this  provision  entitles  the  company  to  refuse  his  shares^"). 

2.  Calls.  —  If  the  statute  or  the  contract  of  subscription,  or  the  charter  of  the 
corporation,  fix  a  date  for  the  payment  of  subscriptions,  or  dates  for  payments  in 
instalments,  no  call  from  the  company  is  necessary.  The  amount  to  be  paid  be- 
comes a  debt  of  the  shareholder  to  the  corporation  at  the  date  set^i).  But  where  no 
time  is  set,  a  call  is  required  to  fix  liabiHty^^).  Notice  of  a  call  is  usually  required  3). 
Its  form  if  prescribed  must  be  carefully  observed  i*). 

The  time  and  amount  of  the  calls  are  within  the  discretion  of  the  company  i^). 
But  they  are  sometimes  regulated  by  statute^^).  Unless  the  corporation  is  given 
the  right  by  statute  to  commence  business  before  all  its  capital  stock  is  subscribed^''), 
no  calls  can  be  levied  untU  the  corporation  capital  has  been  subscribed,  except 
for  preliminary  expenses i^).  In  the  absence  of  statutory  regulations  the  directors 
of  the  company  should  make  the  call^^).  Calls  must  operate  uniformly  upon  the 
shareholders  20).   They  should  be  paid  in  cash.   Interest  begins  to  run  from  the  time 

i)Webb  v.Baltimore,etc.,R.R.Co.,  (1893)  667,  668;  W.  Va.  of.  Code,  u.  53,  sec.  25;  Wis. 

77  Md.  92.  —  2)  Baltimore  R.  R.  v.  Pvimphrey,  S.,  sec.  1754;  P.  I.  C.  L.,  sec.  38.    Cf.  United 

(1891)  74  Md.  86.  But  cf.  contra  holding  where  Fruit  Growers'  Co.  v.  Eisner,  (1897)  47  N.  Y. 

subscriber  cannot  withdraw:  Cravens  v.  Eagle  Supp.  906,  and  Crook  v.  International  Trust 

Cotton  MUls  Co.,  (1889)  120  Ind.  6.  —  3)  Yon-  Co.,  etc.,  (1909)  32  App.  D.  C.  490.  —  ")  Peop- 

kers  Gazette  Co.  v.  Jones,   (1898)   51  N.   Y.  le's  Mutual  Ins.   Co.  v.   Westcott,   (1860)   14 

Supp.  973.  Morrow  v.  Iron  &  Steel  Co.,  (1888)  Gray  (Mass.)  440.  —  i^)  Anglo-American  Land, 

87  Tenn.  262.  —  *)  Olmstead  v.  Vance,  etc.,  etc.,  Co.  v.  Dyer,  (1902)   181  Mass.   593;  cf. 

Co.,  (1902)  196  111.  236.  —  ')  Bristol,  etc.,  Co.  Bank  of  China  v.  Morse,  (1901)  168  N.  Y.  458; 

V.  Taton,  (1900)  70  N.  H.  239;  cf.  Burrows  Cook  v.  Carpenter,  (1905)  212  Pa.  St.  165.  — 

V.  Smith,  (1853)  10  N.  Y.  550.  —  «)  W.  Va.  16)  Cal.  Civ.  Code,  sees.  331—349;  Conn.   P. 

Code,   o.  53,   sec.  27.  —  ')  Windsor   Electric  A.  1903,  c.  194,  sec.  13;  Del.  G.  C.  L.,  sees.  21, 

Light  Co.  V.  Tandy,  (1893)  66  Vt.  248.    But  22;  111.  G.  C.  L.,  sec.  7;  Me.  cf.  R.  S.,  c.  47, 

Massachusetts  and  Maine  require  an  express  sees.   37,  38;  Mass.  B.  C.  L.,  sec.   11;  Mich, 

promise  to  pay  for  the  shares  in  addition  to  C.  A.,  sec.  11;  N.  J.  C.  A.,  sees.  22 — 24;  N.  Y. 

the    subscription.     Anglo-American    Land    &  B.  C.  L.,  sec.   5;   S.  C.  L.,  sees.  53,  54,  and 

Mortgage  Co.  v.  Dyer,  (1902)  181  Mass.  593;  cf.  60;  Pa.  Act  of  1874,  sec.  3;  L.  1883,  p.  122, 

Jay  Bridge  Co.  v.  Woodman,  (1850)  31  Me.  sec.  6;  L.   1889,  p.   181;  Tex.  G.  L.,  Acts  of 

573.  _  8)  Vide  infra,  VI,  C,  1,  e.  —  »)  N.  Y.  1907,  p.  309;  R.  S.  arts.  667,  668;  W.  Va.  Code, 

S.  C.  L.,  sec.  53;  W.  Va.  Code,  c.  53,  sees.  25,  c.   53,  sec.   25;  Wis.   S.,  sec.    1773;  L.    1906, 

26.  — 10)  New  York,  etc.,  R.  Co.  v.  Van  Horn,  p.  940;  S.,  sec.  1754;  P.  I.  C.  L.,  sec.  9,  Act 

(1874)   57  N.  Y.   473.  —  ")  Phoenix  Ware-  No.  1834;  C.  L.,  sees.  37 — 50.  —  i')  Vide  su- 

housing  Co.  v.  Badger,  (1876)  67  N.  Y.  294.  pra,  II,  H.  —  18)  Anvil  Mining  Co.  v.  Sherman, 

— 12)  Holt  V.Holt  Electric,  etc.,  Co.,  (1897)79  (1889)  74  Wis.   226;   Salem  Mill  Dam  Co.  v. 

Fed.  597.  —  i^)  Cal.  Civ.  Code,  sec.  334,  and  Ropes,   (1827)   6  Pick.  23.  —  i')  Fitzgerald's 

cf.  sec.  331;  Conn.  P.  A.  1903,  c.  194,  sec.  13;  Estate  v.  Union  Savings  Bank,  (1902)  65  Neb. 

Del.  G.  C.  L.,  sec.  21;  111.  G.  C.  L.,  sees.  7,  97;  Budd.  v.  Multnomah  St.  Ry.  Co.,  (1887) 

15;  Me.  of.  R.  S.,  c.  47,  sec.  37;  Mass.  B.  C.  15  Ore.  413;   and   see  references   in  note  16, 

L.,  sees.   15,  16;  Mich.  cf.  C.  A.,  see.   11;  N.  supra.  —  "«)   Pike   v.   R.  R.    Co.,   (1878)   68 

J.  C.  A.  sec.  22;  N.  Y.  cf.  S.  C.  L.,  sec.  54;  Me.  445. 
Pa.  cf.  L.  1889,  p.  181;  Tex.  cf.  R.  S.,  Arts. 

3* 
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fixed  for  payment^).   Liability  on  calls  depends  on  the  ownership  of  shares^),  and 
ownership  at  the  time  of  the  caU^). 

3.  Payment  on  Special  Terms.  —  a)  In  General.  —  WhUe  normally  shares  must 
be  paid  for  up  to  their  par  value  in  cash  on  demand  by  the  company,  subscriptions 
on  special  terms  are  allowable,  subject  to  the  limitations  set  out  in  VI,  C,  1,  b,  1,  and 
others  if  a  statute  imposes  them*).  As  between  the  consenting  parties,  shares  may 
even  be  issued  at  a  discount  S).  Such  an  issue  wiU  prevent  the  company  from  making 
calls  beyond  the  agreed  value  of  the  shares «),  and  will  similarly  bar  suits  by  cred- 
itors who  knew  of  the  issue''),  or  who  became  creditors  prior  to  the  issue  of  the  shares 
in  question  8).  As  to  subsequent  creditors  who  did  not  know  that  the  shares  were 
not  fuUy  paid  the  weight  of  American  authority  is  that  the  shareholder  is  liable 
to  pay  up  to  par  if  necessary  to  satisfy  their  claims  against  the  company®).  Issue 
at  a  discount  is,  however,  frequently  prohibited  by  statute i").  Such  prohibition  does 
not  apply  to  the  re-issue  of  shares  which  have  reverted  to  the  companyi^),  and  in 
some  jurisdictions  the  shares  issued  by  a  going  concern  to  rehabihtate  a  capital 
impaired  by  losses  12)_ 

b)  Payment  other  than  Cash.  —  Shares  may  be  paid  for  in  property  or  services. 
In  many  cases  such  payment  is  especially  authorized  by  statute  ^3).  The  value  plac- 
ed on  such  property  or  services  by  the  company  is  conclusive  i*)  in  the  absence  of 
fraud  or  of  collusion  with  intent  to  evade  a  prohibition  of  issues  at  a  discount. 
In  some  jurisdictions  the  rule  is  that  in  payments  other  than  money  the  commodity 
must  be  turned  in  at  its  true  value  at  the  time  of  payment  irrespective  of  the  belief 
of  the  corporation  1^). 

Statutory  regulation  to  prevent  the  over- valuation  of  property  turned  in  in 
payment  of  shares  exists  in  all  jurisdictions.  Some  statutes  require  payment  in 
cash ;  some  forbid  fictitious  increase  of  stock ;  and  some  require  a  recording  of  con- 
tracts by  which  shares  are  paid  for  in  anythiag  else  than  cash^^). 

d)  Who  are  Liable  to  Pay  Calls,  Assessments,  etc.  —  The  persons  liable  as  share- 
holders are  those  registered  on  the  books  of  the  company  as  such^').  But  if  the  wrong 
person  is  registered  through  the  fault  of  the  company  he  will  not  be  liable  i-^).  In  the 
absence  of  statutory  provision  i®)  to  the  contrary  a  bona  fide  transfer  entered  on 
the  books  of  the  company  renders  the  transferee  hable^O)  and  releases  the  trans- 


1)    Gould   V.   Town   of   Oneonta,    (1877)  161  lU.  522;  La.  Const.   1898,  Art.  266;  Me. 

17  N.  Y.  298;  McCoy  v.  World's,  etc..  Expo-  R.  S.,  c.  47,  sec.  50;  Mass.  cf.  B.  C.  L.,  sec. 

sition,   (1900)   186  111.  356.  —  2)   Hawley  v.  14;  Mich.  C.  A.,  sec.  14;  Minn.:  Hastings,  etc. , 

Upton,   (1880)   102  U.   S.    314;  Bristol  Crea-  Co.  v.  Iron  Range,  etc.,  Co.,  (1896)  65  Minn, 

mery  Co.  v.  Tilton,  (1900)  70  N.  H.  239.  —  28;  N.  J.  C.  A.,  sees.  48,  49,  50;  N.  Y.  S.  C.  L., 

3)   Campbell   v.   American  Alkili  Co.,    (1903)  sec.  55;  Pa.  Const.,  Art.  XVI,  sec.  7;  Act  of 

125  Fed.  217.  —  *)  California,  etc.,  Co.  v.  Cal-  1874,  sec.  17;  L.  1876,  p.  32;  Tex.  G.  L.,  Acts 

lender,  (1892)  94  Cal.  120.  —  =)  Green  v.  Abie-  of  1907,  pp.  309,  312;  W.  Va.  cf.  Richardson 

tine  Med.  Co.,  (1892)  96  Cal.  322,  Rickerson  v.   Graham,   (1898)  45  W.  Va.   134;  Wis.  S., 

Roller  Mill  Co.  v.  Farrell,  etc.,  Co.,  (1896)  75  sec.  753;  L.  1907,  p.  410;  P.  I.  C.  L.,  sec.  9, 

Fed.   554.  —   «)  Hill   v.  Atoka   Coal    &   Mi-  as  amended  1908,  Act  No.  1834;  C.  L.,  sec.  16. 

ning  Co.,   (1894)   124  Mo.    153.   —  Goodnow  —  i*)  Coit  v.  Gold  Amalgamating  Co.,  (1886) 

V.    American   Writing   Paper   Co.,    (1907)    66  119  U.  S.   343;  Finletter  v.  Acetylene  Light, 

Atl.    607.  —  ')    Cunningham   v.  Holly,    etc.,  etc.,  Co.,  (1906)  215  Pa.   86.    And  cf.  Conn. 

Co.,    (1903)    121    Fed.   720.  —  »)  Cf.  Easton  P.  A.  1903,  c.  194,  sec.  12;  Del.  G.  C,  L.,  sec. 

Natl.   Bank  v.   American  Brick    &  Tile  Co.,  14;  Me.  R.  S.,  c.  47,  sec.  50;  Mass.  cf.  B.  C. 

(1906)  70  N.  J.  Eq.  732.  —  S)  Handley  v.  Stutz,  L.  sec.  14;  Mich.  C.  A.,  sees.  2  (6),  14;  N.  J. 

(1891)  139U.  S.  417;InreL.  MaUemanHard-  C.  A.,   sec.   49;  N.   Y.   S.   C.   L.,  sec.   55.   — 

ware  Co.,  (1909)  172  Fed.  611;  and  cf.  XI,  d,  3,  16)  Van  Cleve  v.  Berkey,  (1898)  143  Mo.  109; 

infra.  —  i")  Cf.  statute  references  in  VI,  C,  3,b,  cf.  See  v.  Heppenheimer,  (1905)  69  N.  J.  Eq. 

note  1,  infra. — ")  Mosher  v.  Sinnott,  (1905)  79  36.   —  is)  See  statute   references  in  note  13, 

Pac.  742  (Colo.). — 12)  Handley  v.  Stutz,  supra;  supra.  —  ")  Brown  v.  Morton,  (1904)  71  N. 

Fogg  V.   Blair,   (1891)   139  U.   S.    118;   Stein  J.  L.  26;  Hurlburt  v.  Arthur,  (1903)  140  Cal. 

V.    Howard,    (1884)    65   Cal.    616;    McDowell  103.  —  is)  Earle  v.  Carson,  (1903)  188  U.  S. 

V.  Lindsay,  (1906)  213  Pa.  St.  591.    But  cf.  42;    cf.   Burgess  v.   Seligman,   (1882)    107  U. 

Donald  v.  American  Smelting  Co.,  (1901)  62  S.  20.  — 19)  Cf.  lU.  G.  C.  L.,  sec.  8;  Me.  cf.  R. 

N.  J.  Eq.   729;  Kraft  v.  Griffon  Co.,  (1903)  S.,  c.  47,  sec.  35;  Mass.  of.  B.  C.  L.,  sec.  28; 

81N.Y.  Supp.438.  — i3)Cal.  Const.,  Art.  XII,  Minn.  R.  L.,  sees.   2863,   2864;  N.   Y.  cf.  S. 

sec.  11;  Conn.  P.  A.  1903,  c.  194,  sec.  12;  Del.  C.  L.,  sec.  32;  W.  Va.  Code,  c.  53,  sees.  22, 

Const.,  Art.  IX,  sec.  3;  G.  C.  L.,  sec.   14,  as  37;    Wis.    S.,    sec.    1751,    1756;    P.   I.   cf.  C. 

amended  by  23  Del.  Laws,  c.  155;  lU.  cf.  Far-  L.,  sec.   35.  —  20)  Sigua  Iron  Co.  v.  Brown, 

well  V.  Great  Western  Telegraph  Co.,  (1896)  (1902)   171  N.   Y.  488. 
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ferori).  The  transfer  must,  however,  be  registered  to  relieve  the  transferor^).  More- 
over the  transfer  is  not  bona  fide,  and  the  transferor  will  not  be  relieved,  if  it  is 
made  with  the  purpose  of  escaping  liability,  and  to  an  insolvent  transferee  ^) ;  nor 
will  the  transferor  escape  if  the  transfer  is  made  to  a  bona  fide  purchaser  without 
notice  that  the  shares  are  not  paid  up,  in  such  a  way  that  the  corporation  is  unable 
to  collect  from  him*). 

e)  Forfeiture  of  Shares.  —  Corporations  are  usually  given  by  statute  the  right 
to  forfeit  shares  on  which  caUs  have  not  been  paid^).  A  corporation  cannot  confer 
this  power  on  itself  by  by-law^).  The  provisions  of  the  statute  must  be  strictly 
followed  to  make  the  forfeiture  valid').  If  the  forfeiture  is  irregular  or  wrongful 
the  owner  of  the  shares  must  compel  his  restoration  to  the  register^),  or  recover  dam- 
ages for  conversion  *•).  The  statutes  are  generally  interpreted  as  giving  the  cor- 
poration an  option  to  forfeit  the  shares,  rather  than  as  making  them  forfeit  ipso 
facto  on  the  happening  of  some  specified  contingencyio).  Some  evidence  of  an  intent 
to  exact  the  forfeiture  must  therefore  be  given.  Usually  it  takes  the  form  of  a  no- 
tice to  the  owner  of  the  shares  ^i).  The  forfeiture  becomes  absolute  upon  the  ex- 
piry of  the  time  set  in  the  notice.  It  may  be  prevented  by  payment  of  the  call 
with  interest  and  expenses  at  any  time  before  that^^). 

The  remedy  of  the  corporation  by  forfeiture  is  cumulative  to  the  right  to  sue 
in  assumpsit  unless  expressly  made  otherwise  i^). 

A  forfeiture  puts  an  end  to  the  membership  of  the  shareholder  in  the  company, 
and  wipes  out  all  liability  on  the  forfeited  shares  i*),  unless,  as  some  statutes  pro- 
vide, the  delinquent  owner  will  still  be  liable  for  the  unpaid  calls  due  at  the  time 
of  the  forfeiture  1^). 

/)  Lien  of  Corporation  on  Shares.  —  Statutes  in  some  states  give  a  corporation 
a  lien  on  the  shares  of  its  shareholders  for  some  or  aU  of  their  indebtedness  to  it^®) 
Other  statutes  give  corporations  the  right  to  create  such  liens  by  by-laws^').  What 
debts  are  covered  by  such  liens  depends  of  course  on  the  language  of  the  statute 
or  by-law,  and  the  language  is  strictly  construed  i^).  Under  liens  created  by  statu- 
tory authority  bona  fide  purchasers  from  shareholders  take  certificates  subject  to 
the  lien,  even  though  they  have  no  actual  knowledge  of  it  but  only  constructive 
notice  through  the  statute^*).  Most  jurisdictions  hold  that  the  corporation  can 
refuse  to  register  the  transfer  until  the  debt  is  paid  20 ).  The  corporation  may,  how- 
ever, waive  the  Hen^i),  and  registration  without  a  reservation  will  constitute  such 
waiver  22). 

Corporations  even  without  statutory  authority  sometimes  pass  by-laws  giving 
the  corporation  a  lien  on  shares  for  debts  due  the  corporation,  or  put  such  a  pro- 

»)    Rochester,    etc..    Land    Co.   v.   Ray-  Mining  Co.,  (1876)  67  N.  Y.  280.  —  i^)  Cf.  Cal. 

mond,   (1899)    158  N.  Y.  576.  —  2)  Kenyon  Civ.  Code,  sec.   349;  Del.   G.  C.  L.,  sec.   22; 

V.  Fowler,  (1907)  155  Fed.  107;  Cook  v.  Car-  111.  G.  C.  L.,  sec.  7;  Mass.  B.  C.  L.,  sees.  15, 

penter,    (1905)   212  Pa.   177.  —  ^)  McDonald  16;  Mich.  C.  A.,  sec.  11;  P.  I.  C.  L.,  sec.  49. 

V.   Dewey,    (1906)    202   U.   S.   510;    People's  Campbell  v.  American  Alkili  Co.,  (1903)  125 

Home   Savings  Bank  v.  Rickard,  (1903)  139  Fed.  207.  —  1*)  Mills  v.  Stewart,  (1869)  41  N. 

Cal.   285.  —  *)   McBryan    v.   Universal    Ele-  Y.  384;  cf.  P.  I.  C.  L.,  sec.  44.  —  16)  Mich, 

vator  Co.,    (1902)    130  Mich.   111.  —  ^)  Cal.  C.  A.,  sec.   11;  W.  Va.  Code,  c.  53,  sec.  30; 

Civ.    Code,    sees.    334—349;    Del.    G.    C.    L.,  Wis.  S.,  sec.  1754.  — 16)  Mich.  C.  A.,  sees.  16, 

sec.  22;  111.  G.  C.  L.,  sec.  7;  Me.  R.  S.,  c.  47,  24—28;  Minn.   R.   L.,   sec.   2863;  Pa.   of.   L. 

sec.  37;  Mass.  B.  C.  L.,  sees.  15,  16;  Mich.  C.  1895,  p.   258,  and  L.   1889,  p.   181;  Tex.  R. 

A.,  see.  11;  N.  J.  C.  A.,  sec.  23;  N.  Y.  S.  C.  S.,  Art.  669;  cf.  H.   &  T.  C.  Ry.  Co.  v.  Bra- 

L.,  sec.   54;  Pa.  Act  of   1874,  sec.   39,  p.   2;  mond,  (1886)  66  Tex.  159;  Vt.  Public  Statutes, 

Tex.  R.  S.,  sec.  668;  W.  Va.  Code,  c.  53,  sees.  1906,  sec.  4310;  W.  Va.  of.  Code,  c.  53,  sees. 

29—31;  Wis.  S.,  sec.  1754;  P.  I.  C.  L.,  sees.  22,  39;  P.  I.  C.  L.,  of.  sec.  35.  —i')  N.  Y.  of. 

38 — 50.     Cf.    Isbester    v.    Murphy   Mfg.    Co.,  S.   C.   L.,  sec.   51;  Ala.   Code,  sec.   3481   (5); 

(1901)  95  111.  App.   105.  —  6)  In  re  Long  Is-  S.  C.  Civ.  Code,  sec.  1848.  —is)  Boyd  v.  Redd, 

land  R.  Co.,  (1837)  19  Wend.  37.  —  ')  Budd  (1897)  27  S.  E.  35  (N.  Car.).  —  »)  Hammond 

v.  Multnomah  St.  Ry.  Co.,  (1887)  15  Ore.  413;  v.   Hastings,   (1890)    134  U.    S.    401;   Wright 

of.  Rahtv.  Sevier  Mining,  etc.,  Co.,  (1898)  18  Lumber  Co.  v.  Hixon,   (1899)   105  Wis.   153. 

Utah  290.  —  8)  Herbert  Kraft  Co.  v.  Bank  —  20)  Jennings  v.  Bank  of  California,  (1889) 

of   Orland,    (1901)    133   Cal.   64.   —   »)   Allen  79  Cal.   323;   cf.  Craig  v.  Hesperia,  etc.,  Co., 

V.  American,  etc.,  Assn.,  (1892)  49  Minn.  544.  (1896)  113  Cal.  7;  Bishop  v.  Globe  Co.,  (1883) 

W)  Northwestern,  etc.,  Assn.  V.  Schauss,  (1893)  135  Mass.  132.   —  2I)  Just  v.  State  Savings 

148  111.  304.  — ")  See  statute  references,  VI,  C,  Bank,  (1903)  132  Mich.  600.  —  22)  Natl.  Bank 

1,  e,  noto5.  RutlandR.  R.  Co.  v.  Thrall,  (1863)  v.  Watsontown  Bank,  (1881)  105  U.  S.   217. 
'35  Vt.  536.  —  12)  Mitchell  v.  Vermont  Copper 
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vision  in  the  articles.  Probably  the  registration  of  the  articles  would  in  the  latter 
ease  be  held  to  be  constructive  notice  to  bona  fide  purchasers  from  shareholders!). 
Where  the  provision  is  in  the  by-laws  only,  it  is  not  valid  as  against  bona  fide  pur- 
chasers without  notice  2).  Some  jurisdictions  wiU  not  allow  itanyvahdity  whatever  3). 

2.  TEAJSrSFER  OF  SHARES.  —  a)  Bight  of  Transfer.  —  A  shareholder,  except 
in  so  far  as  he  has  Umited  himself  by  contract  with  the  company,  or  is  limited  by 
statute,  can  transfer  his  shares  freely.  In  most  American  jurisdictions  there  is  a 
strong  inclination  to  look  with  disfavor  on  attempts  on  the  part  of  the  company 
to  Umit  this  freedom  by  by-law*).  A  direct  agreement  by  the  shareholder  to  the 
restriction,  or  even  a  taking  of  the  shares  with  knowledge  of  the  by-law  imposing  the 
restriction,  wUl  usually  be  upheld  5).  Of  course  reasonable  regulations  of  the  mode 
of  transfer  are  not  in  this  sense  restrictions  on  free  transferabiUty.  A  transfer  good 
between  the  transferor  and  the  transferee  may  not  give  the  transferee  complete 
rights  against  the  company  if  the  company  has  a  hen  on  the  shares  for  a  debt  due 
it  from  the  transferor^).  Nor  can  the  transferor  escape  a  shareholder's  liabihty  to 
the  corporation  or  its  creditors  by  a  transfer  made  for  this  purpose  to  a  transferee 
who,  because  of  insolvency  or  incapacity,  cannot  assume  it^). 

6)  Mode  of  Transfer.  —  In  the  absence  of  statutory  or  other  authorized  pro- 
vision specifying  one  exclusive  method  of  transferring  shares,  they  may  be  trans- 
ferred by  entry  on  the  company's  books  at  the  request  of  the  transferor,  or  under 
authority  from  him^),  or  by  delivery  of  the  certificate  of  shares,  together  with  a 
written  assignment  9).  In  the  United  States  a  form  for  such  assignment,  with  blanks 
for  the  names  of  the  transferor  and  transferee,  is  usually  printed  on  the  back  of 
the  certificate.  To-day  it  is  a  practically  universal  requirement  in  the  case  of  bus- 
iness corporations  that  transfers  to  be  good  against  all  the  world  must  be  registered 
on  the  books  of  the  company  i*>). 

Effect  of  Requirement  of  Registration.  —  The  effect  of  this  requirement  has  been 
variously  interpreted  by  the  courts,  though  all  agree  that  one  principal  purpose  is 
the  protection  of  the  corporation  against  confHcting  claimants  to  the  rights  of  mem^ 
bership.  Some  courts  hold  that  an  unregistered  assignment  of  the  shares  does 
not  pass  a  legal,  but  only  an  equitable  title  to  the  assignee i^).  The  majority  view, 
however,  is  that  as  between  the  parties  and  all  claiming  through  them  the  complete 
legal  and  equitable  title  passes  with  a  proper  assignment,  even  if  not  yet  registered  12). 
As  between  the  corporation  and  the  assignor,  an  unregistered  transfer  has  no  effect 
until  registration  is  properly  demanded  1 3).  The  assignor  can  be  treated  by  the  com- 
pany as  entitled  to  aU  the  rights  and  Uabilities  of  membership  i*).  The  same  thing 
will  of  course  be  true  as  between  the  assignor  and  the  corporation  creditors!^). 

As  between  the  assignee  and  subsequent  purchasers  from  the  assignor  while  he 
is  stiU  the  record  owner,  the  unrecorded  assignment  would  of  course  be  good  against 
purchasers  with  notice  of  its  existence i^),  but  the  majority  of  courts  hold  that  it  is 
not  good  as  against  subsequent  purchasers  without  notice  who  get  their  assignment 
registered  first^^).  If,  however,  the  prior  assignee  holds  the  certificate  to  the  shares 
while  the  first  registered  assignee  takes  title  to  them,  the  certificate  holder  will 
have  a  right  against  the  corporation  for  the  value  of  the  shares^^). 

1)  Cf.  R.  I.  Gen.  Laws,  c.  176,  sec.  9,  as  —  ')  McDonald  v.  Dewey,  (1906)  202  U.  S. 

amended  Jan.    1906.    Dempster  Mfg.   Co.   v.  510;   People's   Bank  v.   Rickard,   (1903)    139 

Down,  (1904)  126  la.  101.  —  2)  Bank  of  Col-  Cal.  285.  —  8)  White  v.  Salisbury,  (1862)  33 

loden  V.  Bank  of  Forsythe,  (1904)  48  S.  E.  Mo.    150.  —  »)  Boston   Music  Hall  Assn.  v. 

226;    Bronson   Electric   Co.    v.    Rheubottom,  Cory,  (1880)  129  Mass.  435.  —  !•)  See  statute 

(1900)  122  Mich.  608.  —  3)  Trust  &  Savings  references  in  VI,  C,  1,  b,  note  6. — ")  Perkins 

Co.  V.  Home  Lumber  Co.,  (1893)  118  Mo.  447;  v.   Lyons,   (1900)    HI   la.    192;   HiU  v.   Ker- 

Kinnan  v.   Sullivan  County  Club,   (1898)   50  stetter,   (1909)  86  N.  E.   858  (Ind.  App.)  — 

N.  Y.  Supp.  95.  —  *)  Ireland  v.  Globe  Milling  i'^)  Westminster  Bank  v.  Electric  Works,  (1906) 

Co.,  (1897)  21  R.  I.  9;  but  cf.  Barrett  v.  King,  73  N.  H.  465.  —13)  Bank  v.  Stadtmuller,  (1906) 

(1902)   18  Mass.  476;  Moses  v.   Soule,  (1909)  150  Cal.  106.  —  i*)  Cf.  Russell  v.  Easterbrook, 

120  N.  Y.  Supp.  1136,  affirming  s.  c,  (1909)  (1898)  71  Conn.  50.  —  16)  Hawkins  v.  Glenn, 

118  N.  Y.  Supp.  410.  —  5)  Jennings  v.  Bank  (1889)   131  U.  S.  319.  —  16)  cf.  Continental 

of  California,  (1889)  79  Cal.  323;  New  Eng-  Natl.  Bank  v.  Eliot  Natl.  Bank,  (1881)  7  Fed. 

land  Trust  Co.  v.  Abbott,   (1894)   162  Mass.  369.  —  ")  Spreckels  v.  Nevada  Bank,  (1896) 

148;  Morrison- Wentworth  Bank  v.   Kerdolff,  113  Cal.  272.  —  18)  New  York,  etc.,  R.  Co.  v. 

(1898)  75  Mo.  App.   297;  WUliams  v.  Mont-  Schuyler,  (1865)  34  N.  Y.  30;  Holbrook  v.  New 

gomery,  (1896)  148  N.  Y.  519.  —8)  Bishop  V.  Jersey   Zinc   Co.,    (1874)    57   N.    Y.    616. 
Globe  Co.,  (1883)  135  Mass.  132.  Cf.  VI,  C,  1,  f. 
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As  between  the  assignee  of  the  shares  and  creditors  of  the  assignor,  many 
jurisdictions,  holding  that  as  between  the  parties  the  assignor's  title  has  passed 
to  the  assignee,  give  the  assignee  precedence  over  a  creditor  seeking  to  subject  the 
shares  to  attachment  or  execution  as  property  of  the  assignor i).  Others,  however, 
give  precedence  to  the  creditor  2),  unless  he  has  notice  of  the  unrecorded  transfer  3), 
and  in  a  few  states  even  though  he  actually  has  such  notice*).  Some  states  have 
regulated  these  confUcting  rights  of  creditor  and  transferee  by  statute^). 

c)  Negotiability  of  Share  Certificates.  —  Unless  made  so  by  statute 8),  share  certi- 
ficates are  not  negotiable  in  the  sense  that  a  transferor  can  give  a  bona  fide  pur- 
chaser a  better  title  than  he  himself  possesses').  Hence  stock  can  be  transferred, 
except  in  cases  of  transfer  under  judicial  proceedings  such  as  attachment,  etc.,  only 
with  the  consent  of  the  owner,  in  the  absence  of  an  estoppel  against  him.  Unauthorized 
transfers  by  a  finder,  a  thief,  or  a  forger  of  an  assignment,  give  no  title  even  to  a 
bona  fide  purchaser  without  notice  of  the  want  of  authority*). 

Estoppel.  —  While  the  owner  cannot  ordinarily  be  deprived  of  his  stock  without 
his  consent,  except  by  judicial  process,  still,  if  he  has  held  out  another  as  having 
full  power  to  dispose  of  his  stock,  he  is  estopped,  as  against  anyone  purchasing 
the  stock  from  this  other  in  reliance  on  this  appearance,  from  disputing  the  title 
he  has  allowed  to  appear  to  be  vested  in  the  other^).  Also  the  corporation  wiU  be 
protected  in  issuing  a  new  certificate  to  the  person  thus  apparently  vested  by  the 
true  owner  with  power  of  disposition,  or  to  a  transferee  of  his^o). 

d)  Bights  and  Duties  of  the  Company.  —  It  is  the  duty  of  the  corporation  to  re- 
cognize a  valid  transfer  (see  VI,  C,  2,  a),  by  removing  the  name  of  the  trans- 
feror and  registering  the  transferee,  and  usually  by  issuing  him  a  new  certi- 
ficate ^i).  But  the  company  is  not  bound  to  act  immediately  on  presentation  of 
the  transfer.  It  may  make  reasonable  regulations  as  to  the  time  at  which  its 
books  shaU.  be  opened  for  the  purpose  12)_  jt  may  also  take  reasonable  precautions 
to  ascertain  the  validity  of  the  transfer i^),  the  authority  of  the  transferor  to  make 
it^*),  and  the  willingness  of  the  transferee  to  accept  the  transfer^^).  If  the  com- 
pany refuses  to  recognize  a  valid  transfer  it  may  be  compelled  to  do  so  by  either 
the  transferor's)  or  the  transferee^'').  Either  of  these  injured  parties  may  also  treat 
the  refusal  as  a  conversion  and  recover  damages'*).  Moreover,  the  officer  who  re- 
fuses to  complete  the  transfer  on  the  books  of  the  company  is  sometimes  punishable 
under  statute''). 

On  the  other  hand,  if  the  company  registers  an  invalid  transfer  it  is  liable  to 
the  true  owner  to  restore  him  to  its  books  20),  or  at  his  option  to  pay  him  damages  for 
conversion  21).  The  company  in  its  turn  has  an  action  against  the  person  who  secured 
registration  on  an  invaUd  certificate,  for  the  loss  caused  to  the  company  thereby 22). 

Estoppel  against  the  Company.  —  If  the  company  has  issued  a  share  certificate 
to  any  person,  even  though  it  was  induced  to  do  so  by  fraud  or  in  reliance  on  a 
forged  assignment,  it  is  estopped  from  disputing  the  validity  of  the  new  certificate  in 

1)  Lund  V.  Wheaton  Mill.  Co.,  (1892)  50  Mills,  (1878)  125  Mass.  38.  —  ")  O'Neil  v.  Wol- 

Minn.  36;  James  v.  James,  (1891)  81  Tex.  373;  cottMiningCo.,  (1909)  174 Fed.  527. —12)  Cook 

Everett  v.   Bank,  (1908)   117  N.  W.   401.  —  v.  Carpenter,  (1905)  212  Pa.  177.  —  i')  Isbell 

2)  Isbell  V.  GraybiU,  (1904)  19  Colo.  App.  508,  v.  Graybill,  (1904)  19 Colo.  App.508.— 1*)  Natl. 

Johnston  v.  Laflin,  (1880)  103  TJ.  S.  800.  —  Bank  v.   Natl.   Broadway  Bank,   (1898)    156 

S)  Farmers'  Natl.  Gold  Bank  v.  Wilson,  (1881)  N.  Y.  459.  —  «)  Russell  v.  Easterbrook,  (1898) 

58  Cal.  600.  —  *)  Ottumwa  Screen  Co.  v.  Stodg-  71  Conn.  50.  —  i^)  Townsend  v.  Mclver,  (l870) 

hill,    (1897)   103  la.  437.     Cf.  State  Banking,  2  S.  Car.  25.   But  of.  Lewis  v.  Bidwell  Electric 

etc.,  Co.  V.Taylor,  (1910)  127  N.W.  590  (S.D.)  Co.,   (1908)   141  111.  App.  33.   —  ")  Rice  v. 

—  6)  Me.  R.  S.,  c.  47,  sec.  34;  Mass.  B.  C.  L.,  Rockefeller,  (1890)  134  N.  Y.  174;  McLean 
sec.  28;  Minn.  cf.  R.  L.,  sees.  2863,  2864;  v.  MedicineCo.,  (1893)  96Mich.  479.  — i8)Craig 
W.  Va.  Code,  i;.  53,  sec.  37;  Wis.  S.,  sec.  1751.  v.  Hesperia,  etc.,  Co.,  (1896)  113  Cal.  7;  Ral- 
See  2  Cook  on  Corporations,  sec.  487.  —  ston  v.  Bank  of  California,  (1896)  112  Cal. 
*)  See  statutory  provisions  in  note  5,  supra. —  208;  Herrick  v.  Humphrey  Hardware  Co., 
')  Shaw  V.  Spencer,  (1868)  100  Mass.  382;  (1905)  103  N.  W.  685;  cf.  Rio  Grande  Cattle 
Farmers' Bankv.Diebold  Safe,  etc.,  Co.,  (1902)  Co.  v.  Burns,  (1891)  17  S.  W.  (Tex.)  1043.  — 
66  Ohio  St.  367.  —  »)  Chiirch  v.  Citizens',  19)  Cal.  Civ.  Code,  sec.  334;  L.  1907,  c.  470; 
etc.,  Co.,  (1897)  78  Fed.  526;  East  Birming-  Wis.  S.,  sec.  1752.  —  2°)  Herbert  Kraft  Co.  v. 
ham  Land  Co.  v.  Dennis,  (1889)  85  Ala.  565.  Bank  of  Orland,  (1901)  133  Cal.  64.  —  21)  Wes- 

—  »)  McNeil  V.  Tenth  Natl.  Bank,  (1871)  tern  Union,  etc.,  Co.  v.  Davenport,  (1878)  97 
46  N.  Y.  325;  cf.  also  HaU  v.  Wagner,  (1906)  U.  S.  369.  —  22)  Boston  Albany  R.  R.  Co.  v. 
97  N.  Y.  Supp.  570.  —  i")  Loring  v.  Salisbury     Richardson,  (1883)  135  Mass.  473. 
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the  hands  of  any  bona  fide  purchaser  for  value,  so  far  as  the  title  at  the  time  of  the 
issue  is  concerned i).  If  the  corporation  can  give  the  bona  fide  holder  of  the  certi- 
ficate shares  it  must  do  so 2).  If  it  cannot  because  its  entire  authorized  capital  has 
already  been  issued,  it  must  respond  in  damages^).  The  company  is  not  estopped 
as  against  the  person  who  presents  an  invalid  certificate*). 

D.  The  Rights  ol  the  Shareholders.  —  1.  IN  GENERAL.  —  The  shareholder 
has  certain  rights  of  participating  by  his  vote  in  shaping  the  corporate  poUcies  and 
in  selecting  the  corporate  managers.  He  has  also  a  right  to  participate  in  the  profits 
of  the  corporate  enterprise  by  way  of  dividends,  and  in  its  assets  when  distribution 
of  them  is  lawfully  made.  In  certain  cases  he  has  a  right  to  invoke  judicial  inter- 
vention in  the  corporate  affairs. 

Moreover,  he  has  the  right  to  have  these  primary  rights  made  effective  by  a 
proper  recognition  on  the  part  of  the  company  of  his  right  to  exercise  them,  and  to 
exercise  them  understandingly.  Hence  he  is  entitled  to  information  as  to  the 
conduct  of  the  corporation,  and  to  proper  evidence  of  his  membership  in  the  cor- 
poration. 

2.  RIGHT  TO  EVIDENCE  OF  MEMBERSHIP.  —  Registration  on  the  books 
of  the  company  is  frequently  a  prerequisite  of  the  right  to  vote^),  and  in  any  case  the 
shareholder  has  a  right  to  such  registration  to  define  and  make  sure  his  rights®). 
The  right  to  demand  registration  is  usually  expressly  given  by  statute^).    • 

A  shareholder  who  has  paid  for  his  shares  s)  is  entitled  also  to  a  certificate  where 
the  corporation  gives  certificates  of  shares  to  its  members^).  This  right  is  frequently 
expressly  conferred  by  statute  i").  If  his  original  certificate  is  lost  or  destroyed  a 
shareholder  may,  on  giviag  a  bond  of  indemnity  against  possible  loss  to  the  company  i^) 
demand  a  duplicate  certificate  ^2)_  Statutory  remedies  in  the  case  of  lost  certificates 
are  usual  i^). 

3.  RIGHT  TO  INSPECT  THE  CORPORATE  BOOKS  AND  PAPERS.  —  At 
common  law  any  shareholder  has  a  right  to  inspect  any  corporate  records  or  papers 
whenever  such  inspection  is  reasonably  necessary  to  protect  his  interests  or  guide 
his  action  as  a  member  of  the  corporation.  His  right  does  not  extend  to  inspection 
for  other  purposes  i*).  Nor  does  it  extend  beyond  what  is  necessary  to  accompUsh  a 
definite  and  specific  purpose i5). 

For  the  protection  of  his  interests  as  a  member  of  the  corporation  against  a 
reasonable  suspicion  of  fraud  or  mismanagement  on  the  part  of  the  corporate  offi- 
cials, he  may  demand  access  to  such  account  books  of  the  corporation  and  records 
of  its  corporate  actions  as  bear  upon  the  particular  matter  under  inquiry i®).  For 
guidance  in  his  conduct  he  is  entitled  to  inspect  also  the  articles  and  the  by-laws 
of  the  corporation^'),  the  minutes  of  its  general  meetings^^),  and  the  lists  of  its 
officers  and  members  ^8)  |je  must  exercise  the  right  in  a  reasonable  way,  so  as  not  to 
interfere  unduly  with  business,  or  endanger  the  safe-keeping  of  the  records^").  He 
is  entitled  to  employ  accountants  or  attorneys  to  act  with  or  for  him  in  making  the 
inspection  21). 

1)  Weatminster  Natl.  Bank  v.  New  Eng-  cf.  B.  C.  L.,  sees.  13,  31;  Minn.  R.  L.,  sec.  2880; 

land  Electrical  Works,  (1906)  73  N.  H.  465.  N.  J.  C.  A.,  sees.   111—113;  N.  Y.  S.  C.  L., 

—  2)  Ibid,  and  cf.  Snyder  v.  Charlestown  and  sees.  67,  68;  W.  Va.  Code,  c.  53,  sec.  38.  ^ 
S.  Bridge  Co.,  (1909)   63  S.  E.  616  (W.  Va.)  i*)  Heminway  v.  Heminway,  (1890)  58  Conn. 

—  3)  Allen  V.  South  Boston  R.  R.  Co.,  (1889)  443;  Phoenix  Iron  Co.  v.  Commonwealth,  113 
150  Mass.  200.  —  *)  Boston  &  Albany  R.  Pa.  St.  563;  Venner  v.  Chicago  City  Ry.  Co., 
R.  Co.  V.  Richardson,  supra;  Trimble  v.  Illinois,  (1910)  92  N.  E.  643.  —  15)  Phoenix 
Union  Nat.  Bank  (1897)  71  Mo.  App.  467.  —  Iron  Co.  v.  Commonwealth,  supra;  O'Hara 
5)  Vide  supra,  VI,  C,  1,  b,  note  6.  —  6)  Hair  v.  v.  National  Biscuit  Co.,  (1903)  69  N.  J.  L.  198; 
Burnell,  (1900)  106  Fed.  280;  Rice  v.  Rocke-  and  cf.  Lyon  v.  Screw  Co.,  (1889)  16  R.  I.  472. 
feller,  (1892)  134  N.Y.  174.— ')  Vide  statutory  —  i")  Re  Steinway,  (1898)  159  N.  Y.  250; 
provisions  in  note  5,  supra.  —  »)  Cf.  Gould  v.  Commonwealth  v.  Phoenix  Iron  Co.,  (1884) 
Town  of  Oneonta,  (1877)  71  N.  Y.  298.  —  »)  105  Pa.  St.  111.  — i')  Re  Coats,  (1902)  78N.  Y. 
Hairv.  Burnell,  supra ;Kinnanv.  Forty-second,  Supp.  429.  —  is)  Alabama,  etc.,  R.  R.  Co.  v. 
etc.,  Ry.  Co.,  (1893)  140  N.  Y.  183.  —  W)  Vide  Rowley,  (1861)  9  Fla.  508.  —  19)  People  ex  rel. 
statutory  provisions  in  note  5,  supra. — H)  State  Stobo  v.  Eadie,  (1892)  18  N.  Y.  Supp.  53; 
ex  rel.  MeCay  v.  New  Orleans  Stock  Exchange,  affirmed  133  N.  Y.  573.  —  20)  Kubach  v.  Irving 
(1905)  38  So.  204.  —  12)  Kinnan  v.  Forty-  Cut  Glass  Co.,  (1908)  220  Pa.  St.  427.  — 
second,  etc.,  Ry.  Co.,  supra.  —  13)  Cal.  Civ.  2i)  Posner  v.  Southern,  etc.,  Co.,  (1902)  33  So. 
Code,  sec.  328;  Conn.  P.  A.  1903,  c.  194,  641;  cf.  State  v.  St.  Louis  Transit  Co.,  (1907) 
sec.    19;   Del.    G.   C.   L.,   sees.    69,   70;   Mass.  100  S.  W.  1126. 
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The  right  of  inspection  is  frequently  regulated  by  by-laws,  and  in  most  states 
statutes  require  the  keeping  of  certain  corporate  records  i)  and  prescribe  conditions 
to  govern  the  right  to  inspect  them  2).  In  most  instances  the  statutory  right  of  in- 
spection expressly  given  is  more  extensive  than  the  right  at  common  law.  But  it 
is  strictly  interpreted  by  the  courts,  and  unless  expressly  permitted  for  any  purpose 
whatever,  it  is  usually  held  to  be  impliedly  restricted  so  as  not  to  extend  to  examination 
for  the  purpose  of  injuring  the  corporate  business  or  building  up  a  rival^).  Usually 
a  Ust  of  the  shareholders  must  be  kept*),  and  this  is  to  be  open  to  the  inspection  of 
shareholders  and  in  some  cases  of  other  specified  classes,  e.  g.  judgment  creditors, 
creditors  generally,  and  in  several  states  the  general  public  s).  Other  records  speci- 
fically requiired  by  some  statutes  are  account  books^),  minute  books''),  and  books 
of  by-laws  8).  Usually  the  statutes  prescribe  a  penalty  upon  the  corporation  or  the 
officer  in  charge  or  both  for  a  refusal  to  comply  with  the  requirements  as  to  mainte- 
nance and  exhibition  of  these  records^). 

Remedy  for  Denial  of  the  Right.  —  The  usual  remedy  of  a  shareholder  whose 
right  of  inspecting  the  corporate  books  has  been  denied  is  by  petition  for  a  writ  of 
mandamus  10).  Some  jurisdictions  will  grant  a  shareholder  an  injunction  restraining 
the  corporation  from  interfering  with  his  right  ^i). 

4.  RIGHT  TO  SHARE  IN  CONDUCTING  THE  BUSINESS.  —  a)  In  General. 
—  The  primary  control  of  the  corporation  is  vested  in  the  shareholders  collectively; 
for  it  is  for  them  that  the  corporation  exists ^2).  But  the  active  management  of  the 
business  of  the  corporation  is  almost  always  placed  by  the  corporate  charter  in  the 
hands  of  the  directors,  with  whose  bona  fide  discretion  in  its  conduct  the  shareholders 
cannot  interfere,  either  as  individuals  or  collectively  i^).  Their  participation,  therefore, 
in  the  ordinary  course  of  business  is  by  means  of  the  selection  of  the  managers  of  the 
business  1*).  In  certain  matters,  however,  especially  in  matters  affecting  the  consti- 
tution of  the  corporation,  the  shareholders  have  a  direct  voice,  and  no  action  canlbe 
taken  until  after  consideration  and  assent  by  them  at  a  corporate  meeting.  Moreover, 
if  the  managers  are  taking  certain  action,  either  beyond  the  corporate  powers  or  in 
defraud  of  the  interests  of  some  or  all  of  the  shareholders,  these  shareholders  have  a 
limited  right  to  interfere  in  the  management  of  the  corporation. 

b)  The  Right  to  Vote.  —  The  shareholder  exercises  his  right  to  participate  in  the 
management  of  his  company  through  his  voting  power.  This  power  he  possesses,  in 
the  absence  of  statutory  restriction  or  limitation  in  the  articles^^),  by  virtue  of  his 
ownership  of  shares  of  stock  ^^j     ^^  common  law  each  shareholder  had  one  vote. 


1)  Cal.  Civ.  Code,  sees.  304,  377,  378 
Conn.  P.  A.  1903,  c.  194,  sec.  18;  Del.  G, 
C.  L.,  sec.  29;  111.  G.  C.  L.,  sec.  13;  La, 
Const.  1898,  Art.  273;  Me.  R.  S.,  c.  47,  sec.  20 
Mass.  B.  C.  L.,  sec.  30;  Mich.  C.  A.,  sec.  15 
Minn.  R.  L.,  sees.  2855,  2864,  2869;  N.  J, 
C.  A.,  sec.  33,  as  amended  P.  L.  1898,  p.  408 
N.  Y.  S.  C.  L.,  sec.  32;  Pa.  L.  1849,  p.  563 
sec.  24;  L.  1869,  p.  71,  sec.  1;  Tex.  R.  S. 
arts.  662,  672;  W.  Va.  Code,  u.  53,  sees.  43,  47 
Acts  of  1901,  p.  35;  Wis.  S.,  sees.  1750,  1759 


—  9)  Cal.  P.  C,  sec.  565;  Conn.  P.  A.  1903, 
c.  194,  sec.  39;  Del.  G.  C.  L.,  sec.  29;  Me.  R.  S., 
sees.  21,  75;  Mass.  B.  C.  L.,  sec.  30;  N.  j. 
C.  A.,  sees.  33,  44;  N.  Y.  S.  C.  L.,  sec.  32r 
Pa.  L.  1849,  p.  563,  sec.  24;  Wis.  S.,  sees.  1750a, 
1757,  1759.  —  10)  Andrews  v.  Mines  Co.,  (1910) 
205  Mass.  121;  State  v.  Monida,  etc.,  Stage 
Co.,  (1910)  110  Minn.  193;  People  v.  Utah 
Gold,  etc.,  Co.,  (1909)  119  N.  Y.  Supp.  852.  — 
")  Cincinnati  Volksblatt  Co.  v.  Hoffmeister, 
(1900)   62  Ohio   St.    189;   contra,   Trimble  v. 


P.  I.  C.  L.,  sees.  51,  52.  —  ^)  See  note  1,  supra,  American  Sugar  Refining  Co.,  (1901)  61  N.  J. 

and  N.  J.  C.  A.,  sec.  44;  Wis.  S.,  sec.  1757.  —  Eq.    340.  —  12)   Chicago,    etc.,    Ry.     Co.    v. 

3)  State  V.  Jessup  &  Moore  Paper  Co.,  (1909)  Union  Pacific  Ry.  Co.,  (1891)  47  Fed.  15;  Low 

72  Atl.  105  (Del.);  State  v.  Monida  etc.  Stage  v.  Connecticut,  etc.,  R.  Co.,  (1864)  45N.  H.  370; 

Co.,  (1910)   110  Minn.   193.    But  cf.  Cobb  v.  cf.  Griffing  Iron  Co.,  (1898)  63  N.  J.  L.   168. 

Lagarde,  (1901)  129  Ala.  488;  Weinhenmeyer  — is ) Colorado  Springs  Co.  v.  American Publish- 

V.  Bitner,  (1898)  88  Md.  325. — *)  In  all  states  ing  Co.,   (1899)  97  Fed.   843;   Manufacturers, 

cited  in  note  1.  —  »)  in  New  York  judgment  Land,  etc.,  Co.  v.  Cleary,  (1905)  89  S.  W.  248 

creditors,   in  California  and  Texas    creditors,  (Ky.);  Loewenthal  v.  Rubber  Reclaimmg  Co., 

in   Louisiana,   Minnesota,    Pennsylvania,   and  (1894)  52  N.  J.  Eq.  440.  —  i*)  Lord  v.  Equi- 

West  Virginia  the  public — loc.  cit.  supra.  —  table  Life  Assurance  Society,  (1909)  194  N.  Y. 

6)  Illinois,  Michigan,  West  Virginia,  Wiscon-  212. —16)  People  v.  Koenig,  (1909)  118  N.  Y. 

sin,  loc.  cit.  supra  and  vide  Venner  v.  Chicago  Supp.  136.  —  i')  Cf.  Owensboro  Seating  etc. 

City  Ry.  Co.,  (1910)  92  N.  E.  643  (111.);  Wight  Co.    v.    Miller,    (1908)    113   S.    W.    423.      Cal. 

V.  Heublein,   (1910)  111   Md.  649.  —  ')  Cali-  Const.,  Art.  XII,  sec.  12;  Civ.  Code,  sees.  307, 

fornia,  Massachusetts,  Minnesota,  Wisconsin,  312;   Conn.  P.  A.   1903,  c.   194,  sees.   10,  25, 

Philippine  Islands,  loc.  cit.  supra.  —  »)  Cali-  and  P.  A.  1905,  c.  171;  Del.  G.  C.  L.,  sec.  17 

fornia, Massachusetts, Minnesota,  loc.  cit. supra.  Mass.  B.  C.  L.,  sec.  24;  Mich.  C.  A.,  sees.  4,  10; 
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Ordinarily  to-day  a  shareholder  has  a  vote  for  each  share  of  stock  he  owns^).  Since 
.this  rule,  however,  would  make  possible  the  control  of  the  corporation  by  a  few  per- 
sons or  a  single  person  holding  a  majority  of  the  shares,  statutes  of  two  sorts  have 
sought  to  overcome  this  difficulty.  In  some  states  a  limit  is  placed  to  the  number 
of  votes  a  single  shareholder  may  cast^),  and  in  many  states  "cumulative  voting" 
is  authorized  in  elections  of  directors.  This  allows  a  shareholder  to  cast  as  many  votes 
as  he  has  shares  of  stock,  multiphed  by  the  number  of  directors  to  be  elected.  A 
minority  thus  have,  by  eumxilating  their  votes,  a  chance  of  securing  some  represen- 
tation on  the  board  of  directors  3).  Cumulative  voting  is  in  some  states  expressly 
provided  for  all  business  corporations*),  in  others  authorized  if  provided  for  in  the 
corporate  articles  or  by-laws^). 

1.  Who  is  Entitled  to  Vote.  —  Ordinarily  the  person  registered  as  owner  of  the 
shares  on  the  books  of  the  corporation  is  entitled  to  vote  in  respect  of  them^).  This 
is  often  prescribed  by  statute,  either  as. a  prima  facie')  or  as  an  absolute  rule 8)  to 
guide  judges  in  corporate  elections  in  case  of  dispute.  It  is  not  necessary  that  the 
shares  be  fully  paid  for^).  If,  however,  the  registration  is  of  a  share  issued  fraudu- 
lently i"),  or  issued  in  excess  of  the  authorized  capital  of  the  corporation,  the  registered 
holder  cannot  vote^i);  and  on  the  other  hand  if  a  person  entitled  to  registration  has 
been  wrongfully  refused  it  by  the  corporation  he  has  the  right  to  vote^^j.  Under  the 
rule  that  the  registered  shareholder  has  the  right  to  vote,  the  corporation  is  justified 
in  allowing  the  exercise  of  the  right  by  vendors  who  have  sold  their  stock  but  whose 
vendees  have  not  yet  completed  the  transfer  by  registration  i^);  so  also  as  between 
pledgor  1*)  and  pledgee,  mortgagor's)  and  mortgagee,  the  latter  in  each  case  can  vote 
until  the  assignment  has  been  completed  on  the  company's  books.  A  trustee  i^),  ad- 
ministrator i''),  or  executor'^)  ordinarily  has  the  right  to  vote  rather  than  the  person 
whom  he  represents.  Some  states  prescribe  special  regulations  as  between  these 
claimants  18) .  Statutes  sometimes  require  registration  for  a  certain  time,  usually  from 
ten  days  to  a  month,  before  the  date  of  a  corporate  meeting,  to  entitle  a  shareholder 
to  vote  at  such  meeting ^O),  and  other  hmitations  are  occasionally  made^i). 


Minn.  R.  L.,  sees.  2858,  2861 ;  N.  J.  C.  A.,  sec.  36; 
N.  Y.  G.  C.  L.,  sees.  2,  23;  Pa.  L.  1876,  p.  47, 
sec.  1 ;  L.  1891,  p.  61,  sec.  1 ;  Tex.  R.  S.,  Art.  655; 
W.  Va.  Const.,  Art.  XI,  sec.  4;  Code,  c.  53,  sees. 
44,  49;  Wis.  S.,  sec.  1760;  P.I.  C.  L.,  sees.  25,  31. 
1)  See  statutes  in  preceding  note.  —  ^)'SS, 
H.  P.  S.,  u.  149,  sec.  19;  Va.  Corp.  Act  1903,  c.  5, 
sees.  17  and  20;  Wash.  Ballington's  Code,  sec. 
4255;  cf.  Bartlett  v.  Fourton,  (1905)  115  La.  26. 

—  *)  Cf.  Chicago  Macaroni  Mfg.  Co.  v.  Boggiano, 
(1903)  202  111.  312;  Schwartz  v.  State,  (1900)  61 
Ohio  St.  497.  —  *)  Cal.  Civ.  Code,  sec.  307 ;  Del. 
cf.  G.  C.  L.,sec.5(8);Ill.  Const.,Art.  XI,  see.  3; 
G.  C.  L.,  sec.  3;  Mieh.  P.  A.  1885,  No.  112,  as 
amended  by  P.  A.  1907,  No.  141;  Minn.  cf.  R.  L., 
see.  2862;  N.  J.  P.  L.  1900,  p.  418;  N.  Y.  cf.  G. 
C.  L.,sec.  24;  Pa.  Const.,  Art.  XVI,  see.  4;  L. 
1876,  p.  47,  sec.  1;  of.  Pierce  v.  Commonwealth, 
(1883)  104  Pa.  St.  150;  W.  Va.  Const.,  Art.  XI, 
sec.  4;  Code,  c.  53,  sec.  44;  P.  I.  C.  L.,  see.  31. 

—  6)  Vide  provisions  in  New  Jersey  and  New 
York  statutes,  note  4,  supra.  —  ^)  Royal 
Consolidated  Mining  Co.  v.  Royal  Consoli- 
dated Mines  Co.,  (1910)  110  Pac.  123  (Cal.); 
Haynes  v.  Griffith,  (1909)  101  Pac.  728  (Idaho); 
Blinn  v.  Gillett,  (1904)  208  lU.  473;  Haskell 
V.  Read,  (1903)  68  Neb.  107.  —  ')  Conn.  P.  A. 
1903,  c.  194,  sec.  18;  Me.  cf.  R.  S.,  13,  18,  20, 
35;  Mass.  cf.  B.  C.  L.,  sees.  28,  30;  Pa.  L. 
1893,  p.  141,  sec.  1.  —  s)  Cal.  Civ.  Code,  sec.  312, 
cf.  Smith  V.  San  Francisco,  etc.,  Ry.  Co.,  (1897) 
115  Cal.  584;  Market  St.  Ry.  Co.  v.  Helhnan, 
(1895)  109  Cal.  571;  Middleton  v.  Arastraville 
Mining  Co.,  (1905)  146  Cal.  219;  Del.  G.  C.  L., 
see.  19;  Mich.  cf.  McClean  v.  Medicine  Co., 
(1893)  96  Mich.  479;  Minn.  ef.  R.  L.,  sec.  2863; 


N.  J.  C.  A.,  see.  33,  as  amended  P.  L.  1898, 
p.  408,  sec.  40;  N.  Y.  S.  C.  L.,  sec.  32;  G.  C.  L., 
sees.  23,  31;  W.  Va.  Code,  c.  53,  sec.  19;  Wis. 
cf.  S.,  sees.  1750,  1751;  P.  L  C.  L.,  sec.  31. 
Cf.  In  re  Election  of  Directors  of  Cedar  Grove 
Cemetery  Co.,  (1898)  61  N.  J.  L.  422.  — 
9)  Downing  v.  Potts,  (1851)  23  N.  J.  L.  66; 
Haskell  v.  Read,  (1903)  68  Neb.  107.  — 
i»)  Hilles  V.  Parrish,  (1862)  14  N.  J.  Eq.  280. 

—  11)  People  V.  Parker,  etc..  Coal  Co.,  (1854) 
10  How.  Pr.  543.  —  12 )  Mitchell  v.  Colorado 
Fuel  &  Iron  Co.,  (1902)  117  Fed.  723;  NoUer 
v.  Wright,  (1904)  138  Mich.  416.  —  ")  Lucas 
v.  Milliken,  (1905)  139  Fed.  816;  People  v.  Ro- 
binson, (1883)  64  Cal.  373;  Re  Argus  Co., 
(1893)  138  N.  Y.  557.  —  1*)  Market  St.  Ry. 
v.  Hellman,  (1895)  109  Cal.  571;  State  v. 
Smith,  (1887)  15  Ore.  98;  and  cf.  Boppin 
v.  Buffum,  (1870)  9  R.  I.  513.  —  ")  Vowell 
V.  Thompson,  (1829)  3  Cranoh  C.  C.  428.  — 
i6)MarketSt.Ry.  v.Hellman,  (1895)  109Cal.571. 

—  17)  Jones  V.  Green,  (1901)  129  Mieh.  203.  — 
18)  Schmidt  v.  Mitchell,  (1897)  101  Ky.  570; 
In  re  Cape  May  &  D.  B.  N.  Co.,  (1888)  51 
N.  J.  L.  78.  —  19)  Cal.  Civ.  Code,  sec.  313; 
Conn.  P.  A.  1903,  c.  194,  sec.  25,  and  P.  A. 
1905,  c.  171;  Del.  G.  C.  L.,  sec.  8;  111.  G.  C.  L., 
sec.  24;  Mass.  B.  C.  L.,  sec.  29;  Minn.  R.  L., 
see.  2881;  N.  J.  C.  A.,  see.  37;  N.  Y.  G.  C.  L., 
see.  23;  Pa.  L.  1893,  p.  141,  sec.  1;  L.  1905, 
p.  42;  and  cf.  Commonwealth  v.  Patterson, 
(1893)  158  Pa.  St.  476;  Wis.  S.,  see.  1760.  — 
20)  Cal.  Civ.  Code,  sec.  312;  L.  1907  (10  days); 
Del.  G.  C.  L.,  sec.  18  (20  days);  N.  J.  C.  A., 
sec.  36  (20  days).  —  2I)  N.  Y.  of.  G.  C.  L.,  sec.  23; 
Pa.  cf.  L.  1889,  p.  180. 
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2.  Proxies.  —  a)  IN  GENERAL.  —  At  common  law  the  right  to  vote  had  to  be  exer- 
cised in  person!).  To-day,  however,  usually  by  statute2),  the  power  to  appoint  an 
agent  to  exercise  the  right  of  voting  is  granted,  sometimes  with  some  restrictions, 
to  stockholders,  and  it  is  generally  held  that  even  in  the  absence  of  statute  a  by-law 
can  confer  this  privilege S),  It  enables  a  corporation  which  owns  stock  to  appoint  a 
representative  to  vote  this  stock*).  The  power  of  attorney  authorizing  another  to 
represent  the  shareholder  is  called  a  proxy. 

In  the  absence  of  statute  or  other  express  requirement,  no  particular  form  is 
required^),  but  if  one  is  prescribed  by  the  corporation  or  statute  it  should  be 
followed  6). 

b)  AUTHORITY  OF  AGENT  UNDER  A  PROXY.  —  Unless  the  power  of  attorney  is  expressly 
limited  by  its  terms  the  agent  has  authority  under  it  to  do  any  of  the  things  his  prin- 
cipal as  shareholder  could  have  done  in  person  at  the  meeting').  But  a  proxy  in  gene- 
ral terms  has  been  held  to  give  power  only  to  vote  in  the  conduct  of  the  corporate 
business,  and  not  to  vote  upon  constitutional  questions  such  as  the  dissolution  of  the 
corporation 8)  or  its  reorganization^). 

c)  EXPIRATION  OF  PROXIES.  —  Statutes  frequently  provide  that  a  proxy  will  not 
be  good  longer  than  a  certain  time  or  after  a  certain  datei").  The  proxy  may  itself 
put  a  period  for  its  duration.  If  neither  of  these  conditions  exists  the  proxy  is  good 
until  revoked  11). 

d)  REVOCATION.  — A  proxy,  Uke  any  other  similar  power  of  attorney,  is  revoked 
by  the  principal's  death,  by  his  transfer  of  the  stock  it  covers,  or  by  bis  expressed  will 
to  revoke  it^^).  Evenif  in  terms  its  period  has  not  expired,  or  it  is  made  irrevocable, 
it  may  be  thus  revoked  i^)  unless  the  agent  who  has  been  given  the  irrevocable  power 
has  some  interest  in  the  subject-matter  to  be  affected  by  its  exercise^*).  Even  in 
such  a  case  some  jurisdictions  regard  the  severance  of  the  voting  power  from  the 
ownership  thus  effectuated  as  per  se  against  public  policy,  and  unenforceable  either  as 
ajgainst  the  corporation  or  even  as  between  the  parties  themselves i^).  Statutes  occa- 
sionally make  this  the  law^^). 

3.  Contracts  Restricting  the  Bight  to  Vote.  —  a)  IN  GENERAL.  —  Shareholders  may 
vote  as  their  own  individual  interest  dictates^'').  They  are  not  bound  to  vote  for  the 
best  interests  of  the  corporation.  But  they  cannot  sell  their  vote  outright;  nor  can 
they  combine  to  work  for  their  individual  interests  whenever  these  interests  are 
adverse  to  those  of  the  corporation's).  Such  combination  is  a  fraud  on  the  corporation 
and  the  minority  of  the  shareholders  i^).  They  can,  however,  combine  to  work  for  the 
best  interests  of  the  corporation,  and  may  agree  to  vote  their  shares  together  for  a 

1)  Commonwealth  v.  Bringhurst,    (1883)  sec.  24  (six  months);  Minn.  R.  L.,  sec.  2861 

103  Pa.  St.  134;  McKee  v.  Home  Savings  and  (one  year);  N.  J.  C.  A.,  sec.  36  (three  years); 

Trust  Co.,  (1904)  122  la.   731.  —  2)  Cal.  Civ.  N.  Y.  G.  C.  L.,  sec.  26  (eleven  months);  Pa. 

Code,  sec.  321b;  Conn.  P.  A.  1903,  c.  194,  sec.  25;  L.  1903,  p.  14,  sec.  1  (two  months). — ")  Mous- 

P.  A.  1905,  c.  171;  Del.  G.  C.  L.,  sec.  17;  111.  G.  seaux  v.  Urquhart,  (1867)  19  La.  Ann.  482.  — 

C.  L.,  sec.  3;  Mass.  B.  C.  L.,  sec.  24;  Mich.  C.  A.,  12)  Cf.  Cal.  Civ.  Code,  sec.  321b;  Del.  G.  C.  L 

sec.  10;  Minn.  R.  L.,  sec.  2861;  N.  J.  C.  A.,  sec.  sec.  17;  N.  Y.  G.  C.  L.,  sec.  26;  and  Schmidt 

17,  amended  P.  L.  1901,  sec.  260;  N.  Y.  G.  C.  v.  Mitchell,  (1897)  101  Ky.  570.  In  re  Schwartz 

L.,  see.  26;  Pa.  L.  1903,  p.  14,  sec.  1;  Wis.  S.,  and  Gray,   (1909)  72  Atl.  70.  —  ")  Schmidt 

sec.  1760;  P.  I.  C.  L.,  cf.  sec.  21.  —  »)  Common-  v.  Mitchell,  supra;  Griffith  v.  Jewett,  (1886) 

wealth  V.  Detwiller,   (1890)   131  Pa  St.   614;  15  Weekly  Law  Bulletin  (Ohio)  419;  Vander- 

and  cf.   Walker  v.   Johnson,   (1900)   17  App.  bilt  v.  Bennett,  (1887)  6  Pa.  Co.  Ct.  193.  — 

Cas.  D.  C.   144.  —  *)  State  v.  Rohlffs,  (New  i*)  Hey  v.  Dolphin,  (1895)  36  N.  Y.  Supp.  627; 

Jersey,   1890)  79  Atl.  1099.  —  »)  St.  Lawrence  Chapman  v.  Bates,  (1900)  61  N.  J.  Eq.  658; 

Steamboat  Co.,   (1882)   44  N.   J.   L.   529.   —  cf.  Reed  v.  Bank  of  Newburgh,  (1837)  6  Paige 

8)  Cal.  Civ.  Code,  sec.  321b;  Conn.  P.  A.  1903,  337  (N.  Y.).  —  ")  Cf.  Kennedy  v.  Monarch. 

c.  194,  sec.  25;  P.  A.  1905,  c.  171;  Mich.  C.  A.,  etc.,  Co.,   (1904)  123  la.  344;  Clowes  v.  Miller 

sec.  10;  N.  J.  C.  A.,  sec.  17;  N.  Y.  G.  C.  L.,  (1900)  60  N.  J.  Eq.  179;  Starbuck  v.  Mercan- 

secs.  26,  27;  Pa.  L.  1903,  p.  14,  sec.  1;  Act  of  tile  Trust  Co.,  (1901)  60  Conn.  553.  —i«)  Cf. 

March  28,  1820,  sec.  1.  —  ')  Columbia  Natl,  statutes  cited  in  note  12,  supra.  —  i')  Farmers' 

Bank    v.    Matthews,     (1898)    85    Fed.     934.  Loan  &  Trust  Co.  v.  Chicago,  etc.,  Ry.,  (1896) 

8)   McKee    v.   Home    Savings    &   Trust    Co.,  163  U.  S.  31,  44;  Blinn  v.  Gillett,  (1904)  208 

(1904)  122  la.  731.  —  »)  Farish  v.  Cieneguita  111.  473;  and  vide  infra,  VI,  D,  4,  d.  —  is)  Snow 

Copper  Co.,  (1909)  100  Pac.  781.— 10)081.  Civ.  v.  Church,  (1897)  42  N.  Y.  Supp.   1072,  and 

Code,  sec.  321b  (eleven  months  to  seven  years) ;  vide  infra,  VI,  D,  6,  c.  —  i*)  Wilbur  v.  Stoepel, 

Conn.  P.  A.  1903,  c.  194,  sec.  25;  P.  A.  1905,  (1890)  82  Mich.  344;  Bosworth  v.  Allen,  (1901) 

c.  171  (eleven  months  or  express  limit);  Del.  168  N.  Y.  157;  Fremont  v.  Stone,  (1864)  42 

G.  0.  L.,  sec.  17  (three  years);  Mass.  B.  C.  L.,  Barb.  169;  and  vide  infra,  VI,  D,  6,  C. 
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particular  policy.  The  test  of  the  validity  of  such  an  agreement  is  whether  it  could 
reasonably  be  deemed  to  be  for  the  benefit  of  the  corporation i). 

The  desire  to  secure  the  permanence  of  such  combinations,  for  the  enforcement 
of  some  policy  deemed  in  the  interest  of  the  corporation,  has  led  to  agreements 
between  shareholders  to  vote  during  some  period  of  time  in  a  certain  way  or  for  certain 
directors ;  and  as  between  these  shareholders  such  agreements  will  in  many  states  be 
enforced  if  their  purpose  is  valid  2).  The  same  end  has  been  sought  through  agree- 
ments not  to  transfer  the  shares  from  their  present  owners  who  are  in  agreement 
as  to  some  particular  policy  to  outsiders,  without  consulting  the  other  members  of 
the  combination,  or  without  giving  them  the  first  opportunity  to  buy  shares  3). 
Another  plan  has  been  to  give  proxies,  irrevocable  in  terms,  to  persons  who  are  to 
vote  the  stock*).  Of  course  no  one  of  these  agreements  is  binding  on  a  bona  fide 
purchaser  of  the  stock  without  notice^).  But  as  between  the  members  agreeing 
together  they  should  aU  be  dealt  with  in  the  same  way,  and  their  vaUdity  made  to 
turn  on  the  ends  of  the  contracting  parties.  Whether  the  corporation  should  be 
bound  to  recognize  the  contract  if  a  registered  shareholder  repudiating  it  demands 
the  right  to  vote  is  in  oonfhct®). 

b)  VOTING  TRUSTS.  —  The  most  successful  device  to  accompHsh  the  ends  sought  is 
a  voting  trust,  a  plan  by  which  the  shares  of  the  consenting  shareholders  are  trans- 
ferred to  trustees  in  return  for  trust  certificates  by  which  the  trustees  make  a  declara- 
tion of  trust  in  favor  of  the  original  shareholders.  Under  this  the  shareholder  gets 
the  dividends  and  all  the  other  beneficial  incidents  of  stock  ownership  except  the 
power  of  voting  at  shareholders'  meetings.  The  trustees,  who  are  the  legal  owners 
of  the  shares  and  registered  on  the  bool^  of  the  company,  can  by  their  votes  carry 
out  the  pohcy  desired,  irrespective  of  changes  of  mind  on  the  part  of  the  shareholders 
concerned.  The  validity  of  such  an  arrangement  is  now,  in  probably  a  majority  of  the 
states,  made  to  turn  on  the  legitimacy  of  the  end  in  view'').  Some  jurisdictions, 
however,  hold  aU  such  trusts  illegal  and  void  even  when  the  ends  are  not  in  them- 
selves illegal^).  In  New  York  voting  trusts  for  a  Umited  period  are  legalized  by  express 
statute  9). 

4.  Corporate  Acts  as  to  which  Vote  by  Shareholders  is  Required.  —  a)  IN  GENERAL.  — 
Although,  as  has  been  stated,  the  participation  by  the  shareholders  of  a  corporation 
in  the  ordinary  management  of  the  corporate  business  is  confined  to  the  selection  of 
its  managers,  there  are  certain  transactions  on  behalf  of  the  corporation  of  such  a 
character  that  they  must  be  brought  before  the  shareholders  for  their  consideration 
and  assent  in  order  to  become  vahd.  Action  on  these  matters  if  taken  by  the  directors 
alone  will  not  be  binding  on  the  corporation.  In  general  these  transactions  are  such 
as  either  affect  the  constitution  of  the  corporation  or  by  reason  of  their  essential 
importance  demand  special  dehberation,  even  though  they  do  not  involve  an  amend- 
ment of  the  corporate  constitution. 

b)  ENUMERATION  OF  PARTICULAR  ACTS. — Matters  of  these  sorts  are  usually  specified 
and  regulated  by  statutes.  They  include  the  election  and  sometimes  the  classification 
of  directors,  and  changes  in  the  number  of  directors ;  the  amendment  of  the  corporate 
articles,  and  in  some  states  the  making  or  amendment  of  by-laws;  the  increase  or 
decrease  of  the  corporate  capital  stock;  the  changing  of  the  par  value  of  the  shares 
of  stock;  the  creation  of  special  forms  of  stock,  e.  g.  preferred  shares ;  the  consolidation 
or  merger  with  other  corporations ;  the  extension  of  the  corporate  existence ;  and  the 
voluntary  dissolution  of  the  corporation.  In  some  states  the  shareholders  must  pass 
upon  still  other  matters,  such  as  the  mortgage  or  sale  of  the  corporate  property,  and 
the  conversion  of  bonds  into  stock.   The  proportion  of  votes  required  to  initiate  or 

1)  Weber  V.  Delia,  etc.,  Mining  Co.,  (1908)  118  Mo.  447;  cf.  Senn  v.  Union,  etc.,  Co.,  (1906> 

14  Idaho  404;  Faulds  v.  Yates,  (1870)  57  111.  115  Mo.  App.   685.   —   «)   Cf.    Smith   v.  San 

416;Chapham  V.Bates,  (1900)  61  N.J.  Eq.  658.  Francisco  &  N.  P.  Ry.  Co.,  supra,  and  Syl- 

—  2)  Smith  V.  San  Francisco  &  N.  P.  Ry.  Co.,  vania,   etc.,  R.  R.  v.  Hoge,  (1907)   59  S.  E. 

(1897)  .115   Cal.   584.  —  »)  Jones  v.   Brown,  806  (Ga.).  —  ')  Brightman  v.  Bates,   (1900) 

(1898)  171  Mass.  318;  Havemeyer  v.  Have-  175  Mass.  105;  Boyer  v.  Nesbitt,  (1910)  227 
meyer,  (1881)  86  N.  Y.  618,  affirming  s.  c.  Pa.  St.  398;  Carnegie  Trust  Co.  v.  Security 
(1879)45N.Y.  Super.  Ct.  464;  BosweUv.  Buhl,  Life  Ins.  Co.,  etc.,  (1910)  68  S.  E.  412  (Va.). 
(1906)  213  Pa.  St.  450.  —  «)  Whitehead  v.  —  8)  Moses  v.  Scott,  (1888)  84  Ala.  608;  Har- 
Sweet,  (1899)  126  Cal.  67;  Chapman  v.  Bates,  vey  v.  Linville  Improvement  Co.,  (1896)  118. 
(1900)  61  N.  J.  Eq.  658.  —  =)  Brinkerhoff-  N.  C.  693.  —  9)  N.  Y.  G.  C.  L.,  sec.  25. 
Farris,  etc.,  Co.  v.  Home  Lumber  Co.,  (1893) 
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validate  corporate  action  varies  with  the  particular  act  to  be  done,  and  also  the 
requirements  in  this  regard  of  the  different  statutes  on  a  given  matter  are  widely 
different,  ranging  from  unanimous  action  to  action  by  a  mere  majority. 

c)  CONTROL  OVER  BOARD  OF  DIRECTORS:  ELECTION,  CLASSIFICATION,  CHANGE  OF 
NUMBER.  —  The  election  of  directors  is  elsewhere  considered^).  A  majority  of  votes 
is  all  that  is  required  to  elect.  Although  the  classification  of  directors  as  to  their 
term  of  office  in  order  to  secure  a  measure  of  continuous  existence  for  the  board  is  a 
matter  which,  under  most  statutes,  must  be  stipulated  for  in  the  articles^),  in  some 
states  the  shareholders  have  power  by  resolution  or  by-laws  to  effect  such  a  classi- 
fication 3).  Statutes  also  in  some  states  provide  a  means  by  which  shareholders  can 
change  the  number  of  directors  without  going  through  the  steps  necessary  to  amend 
the  articles*). 

d)  THE  AMENDMENT  OF  THE  CORPORATE  CHARTER.  —  a)  In  GeneraL  —  Practically 
all  the  states  now  reserve  to  the  legislature  the  power  to  alter,  amend,  or  repeal  char- 
ters granted  by  them  to  corporations  5).  The  legislatures  have  granted  in  most  states 
to  the  shareholders  of  the  corporation,  by  vote  of  some  specified  majority,  the  power 
to  alter  the  corporate  charter.  Sometimes  the  alteration  has  to  have  favorable  action 
on  the  part  of  the  board  of  directors  as  well  as  the  shareholders^).  Without  this 
statutory  authority  no  change  in  the  charter  can  be  made  against  the  dissent  of  any 
shareholder'').  The  statutes  sometimes  expressly  hmit  the  power  of  amendment  to 
alterations  which  do  not  substantially  change  the  purposes  of  the  corporation^). 
Even  where  no  express  limit  is  set,  it  is  probable  that  the  power  will  not  extend  to 
changes  which  woidd  in  effect  create  a  new  corporation 9).  The  shareholders'  contract 
with  the  corporation  under  the  statute  was  in  contemplation  of  changes  which  were 
mere  alterations  lO),  but  not  of  those  which  made  the  associates  members  of  an  entirely 
different  body. 

1.  Changes  ol  Capital  Stock.  —  a)  IN  GENERAL.  —  The  articles  of  incorporation 
must,  under  most  incorporating  acts,  set  forth  the  amount  of  the  nominal  or  share 
capital  of  the  corporation ii).  This  amount  can  be  changed  by  the  corporation  only 
under  statutory  authority^^).  An  attempted  increase  of  capital  by  the  issue  of  shares 
in  excess  of  the  amount  authorized  is  void^^).  The  new  shares  are  worthless i*),  and 
payments  made  on  account  of  them  may  be  recovered  back.  The  former  shares  are 
not  affected  by  the  issuers).  Statutory  authority  to  change  capital  stock  is  usually 
provided  by  statutes  authorizing  increase,  decrease,  and  change  in  the  par  value  of 
shares. 

b)INCREASE  OF  CAPITALSTOCK:  IN  GENERAL.  —  Most  generalincorporation 
laws  provide  means  by  which  the  corporations  organized  under  them  can  increase  their 

1)  Vide  V,  C,  2.  —  2)  Conn.  P.  A.  1903,  and  P.  L.  1908,  p.  127;  N.  Y.  G.  C.  L.,  sec.  7; 

c.  194,  sec.  10;  La.  cf.  B.  S.,  sec.  685;  Mass.  B.  S.    C.    L.,   sec.    18;   Pa.   L.    1883,   p.    122;   L. 

C.  L.,  sec.  18;  Minn.  R.  L.,  sec.  2860;  N.  J.  C.  1905,  p.  93;  Tex.  R.  S.,  Arts.  647—650;  W.  Va. 

A.,  sec.  12;  N.  Y.  S.  C.  L.,  see.  25;  Wis.  S.,  sec.  Code,  c.  54,  sec.  10;  amended  1901  Acts,  35; 

1776.  —  3)  Del.  G.  C.  L.,  sec.  9;  lU.  G.  C.  L.,  Wis  S.,  sec.  1774;  L.  1905,  p.  941;  P.  I  C.  L., 

sec.  3;  Me.  R.  S.,  c.  47,  sec.  19;  Pa.  L.  1887,  sec.   18.  —  ')  Clearwater  v.  Meredith,  (1863) 

p.   411.     Such  classification  is  expressly  for-  1  Wall.  25;   Harding  v.  American,  etc.,  Co., 

bidden  in  Michigan.  Mich.  P.  A.  1885,  No.  112,  (1899)    182   HI.    551;   Richards   v.   Minnesota 

as  amended  P.  A.   1907,  No.   141.  —  *)  Del.  Savings  Bank,  (1899)  75  Minn.   196;  Living- 

G.  C.  L.,  see.  2  (6);  111.  Act  of  May  22,  1887,  ston  v.   Lynch,   (1820)  4  Johns.   Chanc.   573. 

sees.   1 — 5;   Me.  R.   S.,  o.  47,  sec.   39;  Mass.  — S)  cf.  jjew  York  and  Pennsylvania  in  note  6, 

B.  C.  L.,  sec.  13;  Minn,  cf.  R.  L.,  sec.  2852  (5)  supra,  and  State  v.  Taylor,  (1896)  55  Ohio 
N.  Y.  S.  C.  L.,  sec.  26,  as  amended  by  L.  1909,  St.  61.  —  »)  Commonwealth  v.  Licking  Valley 
c.  421;  Pa.  L.  1891,  p.  61,  sec.  1;  L.  1901,  Building  Assn.,  (1904)  82  S.  W.  435  (Ky.).  — 
p.  80;  Tex.  R.  S.,  Art.  651,  as  amended  by  i")  Smith  v.  Eastwood  Wire  Mfg.  Co.,  (1899) 
6.  L.  1907,  p.  301 ;  W.  Va.  c.  53,  sec.  49;  P.  I.  68  N.  J.  Eq.  331.  —  ")  Vide  supra,  11,  F,  7.  — 

C.  L.,  sec.  13  (7).  —  5)  Vide  infra,  XIII,  A,  and  12)  Laredo  Imp.  Co.  v.  Stevenson,  (1895)  66 
B.  —  6)  Cal.  Civ.  Code,  see.  362;  Conn.  P.  A.  Fed.  633;  Grangers'  Life,  etc.,  Ins.  Co.  v. 
1903,  c.  194,  sees.  73,  74;  Del.  G.C.L.,  sec.  25;  Kamper,  (1882)  73  Ala.  325;  State  v.  Mor- 
sec.  26,  as  amended  Apr.  5,  1909;  111.  Act  of  ristown  Fire  Assn.,  (1851)  23  N.  J.  Law  195. 
March  26,  1872,  sees.  1—7;  La.  R.  S.  1870,  —  i»)  Cf.  Scovill  v.  Thayer,  (1881)  105  U.  S. 
sec.  687;  Me.  cf.  R.  S.,  c.  47,  sec.  45  and  sec.  47  as  143.  — i*)  People  ex  rel.  Jenkins  v.  Parker  Vein 
amendedby  P.  L.  1907,  c.  154;Masa.  B.  C.  L.,  Coal  Co.,  (1854)  10  How.  Pr.  543  (N.  Y.); 
sees.  40,  41;  Mich.  C.  A.,  sec.  17;  Minn.  R.  L.,  cf.  N.  Y.  &  N.  H.  R.  Co.  v.  Schuyler,  (1865) 
sec.  2871;  N.  J.  P.  L.  1898,  p.  407;  P.  L.  1899,  34  N.  Y.  30.  —  is)  Byers  v.  Rollins,  (1889) 
p.   174;  C.  A.,  sec.   27,  amended  P.  L.   1908,  13  Colo.  22. 

p.  127,  and  sec.  28,  amended  P.  L.  1898,  p.  149, 
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stocki),  either  to  a  limited  extent  or  at  the  discretion  of  the  corporation.  This  power 
to  effect  the  increase  is  usually  conferred  upon  the  corporation;  and  this  means 
that  the  shareholders  must  he  consulted  2).  The  change  is  too  fundamental  to  be  left 
to  the  directors  unless,  as  sometimes  is  the  case,  it  is  expressly  conferred  on  them 
in  the  charter^),  or  by  vote  of  the  shareholders  at  a  corporate  meeting*).  Sometimes 
the  increase  must  be  effected  by  the  forms  prescribed  for  amending  the  charter; 
sometimes  a  special  method  is  provided. 

c)  COMPLIANCE  WITH  THE  STATUTE  PERMITTING  INCREASE.  —  If  the 
statute  prescribes  the  steps  to  be  taken  in  making  an  increase  in  share  capital,  the 
prescription  should  be  carefully  followed  to  insure  the  entire  vaUdity  of  the  act  6). 
The  corporation  itself  will,  however,  in  most  American  jurisdictions,  be  held  to 
be  estopped  from  taking  any  advantage  of  irregularities  in  its  compliance  6),  and  so 
also  will  those  subscribers  to  the  issue  who  have  comported  themselves  as  share- 
holders ■?).  On  the  other  hand,  the  corporation  cannot  compel  a  subscriber  to  take 
the  shares  8),  nor  enforce  a  contract  conditioned  on  an  increase  of  capital  unless  it 
is  shown  that  the  statute  has  been  comphed  with^). 

d)  SUBSCRIPTIONS  FOR  NEW  STOCK.  —  1.  In  General.  —  In  general,  a  sub- 
scriber for  an  increased  issue  of  shares  is  subject  to  the  rules  governing  subscribers 
to  the  original  issue.  But  the  increase  need  not  be  entirely  subscribed  for  to  enable 
the  corporation  to  hold  him  on  his  contract  of  subscription  i**),  unless  this  contract 
expressly  makes  the  subscription  of  the  entire  amount  a  condition  of  the  contract^i). 
On  the  other  hand,  he  does  not  become  entitled  to  the  rights  of  a  shareholder  until 
he  has  paid  the  amount  of  his  subscription^^). 

2.  Rights  of  Existing  Shareholders  with  respect  to  New  Shares :  Right  of  Pre-emp- 
tion. —  Persons  who  are  entitled  to  recognition  as  shareholders  at  the  time  of 
an  authorized  increase  of  capital  stock^^)  have  a  pre-emptive  right  to  subscribe  to  the 
new  issue  in  proportion  to  the  number  of  shares  they  already  hold^*),  before  new 
subscriptions  can  be  accepted  by  the  corporation.  The  right  exists  independently  of 
statute^S).  It  may,  however,  be  rendered  inappUcable  by  special  provisions  in  a 
charter,  or  by  special  agreements  in  a  particular  case^^).  The  cases  are  not  in  accord 
as  to  the  terms  on  which  the  shareholder  may  subscribe  in  the  absence  of  statutory 
regulation.  Probably  a  majority  of  jurisdictions  will  allow  him  a  right  to  subscribe 
at  par,  at  any  rate  where  the  right  is  given  by  statute  without  further  specification^'), 

1)    Cal.   Civ.    Code,    sec.    359,    L.    1907;  658.  — ')  Handley  v.  Stutz,  (1891)  139  U.  S. 

Conn.    P.  A.   1903,   e.   194,   sec.   74;    cf.  sees.  417,    424—426;   Hoeft   v.    Kock,    (1900)    123 

61,    71;    Del.  G.  C.  L.,   sec.  26,   as   amended  Mich.    171;    Pope   v.    Merchants'    Trust   Co., 

Apr.  5,  1909;  cf.  sees.  25  and  27;  111.  Act  of  (1907)  103  S.  W.  792.  —  »)  Smith  v.  Franklin 

March  26,  1872,  sees.  1 — 7;  La.  Const.   1898,  Park,    etc.,    Co.,    (1897)    168    Mass.    345.    — 

Art.  267;  Act  149  of  1898,  p.  263;  Me.  R.  S.,  »)  Pacific  Mill  Co.  v.  Inman  Poulsen  &  Co., 

c.  47,  sec.  39;  Mass.  B.  C.  L.,  sees.  40,  42,  89  (1907)  90  Pac.  1099.  —  i")  Scott  v.  Deweese, 

as  amended  L.  1907,  c.  396;  Mich.  C.  A.,  sec.  2  (1901)  181  U.  S.  202;  Nutter  v.  Lexington,  etc., 

(9),  as  amended  Act  No.  146  of  1907,  sec.  17;  R.R.Co.,  (1856)  6Gray85;  Pope  v.  Merchants' 

Minn.   R.   L.,  sees.   3068,   2871;  N.   J.   P.   L.  Trust  Co.,  supra. —  ")  Hahn's  appeal,  (Penn- 

1898,  p.  407;  C.  A.,  sec.  27,  as  amended  by  sylvania,    1886)   7   Atl.   482.  —  12)  Baltimore 

P.  L.  1908,  p.  127;  C.  A.,  sec.  28,  as  amended  City  Passenger  Ry.  Co.  v.  Hambleton,  (1893) 

by  P.  L.  1898,  p.  149  and  P.  L.  1908,  p.  127;  77  Md.  341;   St.  Paul,  Stillwater  &  T.  F.  R. 

N.   Y.   S.   C.   L.,   sees.   62—64;  Pa.   L.    1905,  Co.  v.Robbins,  (1877)  23Minn.  439.  — IS)  Jones 

p.  280;  L.  1901,  p.  3,  sees.  2  and  3;  Tex.  R.  S.,  v.  Concord   &  Montreal  R.,  (1892)  67  N.  H. 

Art.   652;   G.   L.,  sec.   3,  p.   309,   Acts   1907;  119,    234;   Miller  v.   Illinois   Central  R.   Co., 

W.   Va.   Code,   c.   54,  sec.   21,  amended   1901  (1857)   24  Barb.    312;   cf.   Real  Estate  Trust 

Acts,  35,  1903  Acts,  3;  Code,  c.  54,  sec.  22,  Co.  v.  Bird,  (1899)  90  Md.  229,  245. — i*)  Way 

amended  1901  Acts,   35;  Wis.   S.,  sec.   1774;  v.  American  Grease  Co.,  (1900)  60  N.  J.  Eq. 

L.  1905,  p.  941;  PI.  C.  L.,  sec.  17,  as  amended  263;  cf.  Reese  v.  Bank  of  Montgomery,  (1855) 

Act  No.  1895,  May  17,  1909.  —  2)  Railway  Co.  31  Pa.  St.  78.  —  16)  Jones  v.  Morrison,  (1883) 

V.  AUerton,  (1873)   18  Wall.   233;  Humboldt  31  Minn.  140.  —  ")  Weidenfeld  v.  Northern 

Driving  Park  Assn.  v.  Stevens,  (1892)  34  Neb.  Pacific  R.  Co.,  (1904)  129  Fed.  306;  Ohio  Ins. 

528.   —  3)   Sutherland  v.   Olcott,    (1884)    95  Co.  v.  Nunnemacher,  (1860)  15  Ind.  294;  Meie- 

N.  Y.   93.  —  *)  Eidman  v.  Bowman,  (1871)  dith  v.  New  Jersey  Zinc   &  Iron  Co.,  (1897) 

58  111.  444.  —  5)  Navajo  Mining  &  Develop-  66  N.  J.  Eq.  454;  Einstein  v.  Rochester  Gas 

ment  Co.  v.  Curry,   (1905)   147  Cal.   581;  cf.  &    Electric   Co.,     (1895)    146   N.    Y.    46.    — 

Jones  v.  Concord   &  Montreal  R.,  (1891)  67  i')  Hammond  v.  Edison  Electric  Co.,   (1902) 

N.  H.   119,  234.  —  6)  Manufacturers'  Paper  131  Mich.  79;  Electric  Co.  of  America  v.  Edi- 

Co.  v.  AUen-Higgins  Co.,  (1907)  154  Fed.  906;  son  Electric,  etc.,  Co.,  (1901)  200  Pa.  St.  516. 
Barrows  v.  Natchaug  Silk  Co.,  (1900)  72  Conn. 
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but  in  New  York  at  least,  the  majority  of  shareholders  can  direct  that  subscriptions 
shall  be  at  the  price  obtainable  in  the  market  for  the  stock^). 

A  shareholder  can  waive  his  right  to  take  new  shares  2),  or  assign  it  to  anyone  3). 
He  can  lose  it  by  his  laches*). 

3.  Remedies  of  Shareholders  for  Denial  of  Right  —  If  the  corporation  does  not 
give  the  shareholder  his  right  of  pre-emption,  so  long  as  the  company  has  shares  on 
hand  he  can  compel  it  to  let  him  subscribe  6).  Or  he  may  recover  damages,  and  this 
remedy  will  be  open  to  him  even  if  all  the  stock  has  already  been  issued  to  bona 
fide  purchasers 6). 

4.  Extent  of  the  Right.  —  The  right  of  pre-emption  does  not  extend  to  re-issued 
shares 7),  nor  to  shares  originally  authorized  but  hitherto  unsubscribed 8).  But 
shareholders  may  be  given  a  first  chance  to  subscribe  for  such  shares,  and  if  so  all 
must  be  given  an  equal  opportunity^). 

e)  REDUCTION  OF  CAPITAL  STOCK.  —  1.  In  General.  —  It  is  frequently  desirable 
to  enable  a  company  to  reduce  its  nominal  capital,  either  to  conform  the  nominal  capital 
to  the  actual  capital  of  the  corporation  or  to  permit  a  distribution  among  shareholders 
of  actual  capital  not  necessary  in  the  corporate  business.  Such  reduction  is  distin- 
guishable from  repurchase  or  acceptance  by  the  corporation  of  shares  it  has  issued, 
so  long  as  these  are  not  cancelled  by  the  corporation  i**).  To  be  valid,  a  reduction  of 
the  amount  of  the  capital  stock  fixed  in  the  constating  instruments  of  the  corpora- 
tion must  have  express  authorization  in  the  statute  ^i).  Statutes  permitting  a  reduc- 
tion of  capital  stock  are  general,  however  12).  Theyusually  prescribe  the  mode  in  which 
the  reduction  should  be  made,  and  in  various  ways  safeguard  the  rights  of  creditor* 
and  minority  shareholders  13). 

2.  Methods  of  Reduction.  —  The  capital  stock  may  be  reduced  by  the  cancellation 
of  unissued  shares  or  shares  previously  acquired  by  the  corporation  by  forfeiture  or 
gift,  or  by  the  purchase  and  cancellation  of  outstanding  shares  i*).  If,  however, 
outstanding  shares  are  purchased,  all  shareholders  must  be  afforded  equal  oppor- 
tunity to  retire  their  stock^s).  The  statutes  usually  make  some  prescription  of  methods 
and  should  be  substantially  foUowedi^). 

3.  Effect  of  Reduction.  —  When  a  reduction  of  capital  stock  takes  place,  the  shares. 
retired  are  cancelled  for  every  purpose.  Their  former  holders  are  not  liable  to  creditors 
under  a  statutory  liability  arising  from  ownership  of  these  shares;  nor  are  the  re- 
maining shareholders  subject  to  the  claims  of  creditors  against  the  company  because 
of  the  retired  shares  i'').  But  the  reduction  of  the  capital  stock  must  not  prejudice  the 

1)  Stokes  V.  Continental  Trust  Co.,  (1906)  sec.   17;  Minn.  R.  L.,  sec.  2871;  N.  J.  P.  L. 

186  N.  Y.  285.  —  2)  Hall  v.  Hall,  (1908)  30  1898,  p.  407;  C.  A.,  sec.  27,  as  amended  by 

Ohio  Circ.  Ct.  826;  Hoyt  v.  Shenango  Valley  P.  L.  1908,  p.  217;  C.  A.,  sec.  28,  as  amended 

Steel  Co.,  (1903)  207  Pa.  St.  208.  —  »)  Stokes  by  P.  L.  1898,  p.  149  and  P.  L.  1908,  p.  127; 

v.ContinentalTrustCo.,  (1906)  186N.Y.  285.—  C.  A.,  sec.  29;  N.  Y.  S.  C.  L.,  sees.  62—64; 

*)  Crosby  v.  Stratton,  (1902)  7  Colo.  App.  212;  Pa.  L.  1905,  p.  264;  L.  1893,  p.  351 ;  Tex.  G.  L., 

Hoyt  V.  Shenango  Valley  Steel  Co.,  supra.  —  sec.   3,  p.   311,  Acts  of   1907;  W.   Va.   Code,. 

8)  SneUing  v.  Richard,    (1909)  166  Fed.   635;  c.   54,  sec.   21,  amended  1901  Acts  35,   1903 

Hammondv.  Edison,  etc.,  Co.,  (1902)  131  Mich.  Acts  3;  sec.  22,  amended  1901  Acts  35;  Wis. 

79. —  6)  Stokes  V.  Trust  Co.,  supra. —  ')  Crosby  S.,  sec.    1774,  L.    1905,  p.   941;   P.   I.   C.   L., 

V.  Stratton,  supra.  —  *)  Curry  v.  Scott,  (1867)  sec.   17,  as  amended  Act  No.   1895,  May  17, 

54  Pa.  St.  270;  cf.  Way  v.  American  Grease  1909.  — 13)  Vide  e.  g.  Conn.  P.  A.  1903,  sec.  6; 

Co.,  (1900)  60  N.  .1.  Eq.  263.  —  »)  Reese  v.  Del.  G.  C.  L.,  sec.  28;  Me.  R.  S.,  c.  47,  sees. 

Bank  of  Montgomery,  (1855)  31  Pa.  St.  78.  —  40 — 44;  Mass.  B.  C.  L.,  sec.  43;  and  cf.  Ameri- 

1")  Cf.  Crandall  V.  Lincoln,  (1884)  52  Conn.  73;  can  Steel  Co.  v.  Eddy,  (1902)  130  Mich.  266; 

and    cf.    Tulare   Irrigation   Dist.    v.    Kaweah  Alexander  v.  Relte,  (1881)  74  Mo.  495;  Roberts 

Canal    &  Irrigation  Co.,   (1896)   44  Pac.    662  v.  Roberts- Wicks  Co.,  (1906)  184  N.  Y.  257  j 

(Cal.).  —  11)    Seignouret   v.    Home   Ins.    Co.,  Theiss  v.  Durr,  (1905)  125  Wis.  651.  —  i*)  Shoe- 

(1885)   24  Fed.   332;  Kassler  v.  Kyle,   (1901)  maker  v.   Washburn  Lumber  Co.,   (1897)   97 

28  Colo.    374;    Maryland  Trust  Co.   v.   Natl.  Wis.  585.  —  16)  Currier  v.  Lebanon  Slate  Co., 

Mechanics'    Bank,    (1906)    102    Md.    608.    —  (1875)  56  N.  H.   262;  Berger  v.  U.   S.   Steel 

12)  Cal.  Civ.  Code,  sec.  359,  L.  1907;  Conn.  P.  A.  Corporation,  (1902)  63  N.  J.  Eq.  809;  Theiss 

1903,  c.  194,  sees.  6,  7,  73,  74;  Del.  G.  C.  L.,  v.   Durr,    (1905)    125   Wis.   651.  —  ")   Ferris 

see.   26,  as  amended  Apr.   5,   1909;  sec.   28;  v.   Ludlow,   (1856)    7   Ind.    517;   cf.   Gade   v. 

111.   Act  of  March  26,   1872,   sees.    1—7;   La.  Forest  Glen  Brick  &  Tile  Co.,  (1897)  165  lU. 

Const,  of  1898,  sec.  267;  Act  No.  149  of  1898,  367.  —  ")  Moon  Bros.  Carriage  Co.  v.  Waxa- 

p.  263;  Me.  R.  S.,  c.  47,  sees.  40—44;  Mass.  hachie  Grain  etc,  Co.,  (Texas,  1896)  35  S.  W. 

B.  C.  L.,  sees.  40,  41,  43;  Mich.  C.  A.,  sec.  2,  337,  affirmed  (1896)  89  Tex.  511. 
as  amended  by  Act  No.   146  of  1907;  C.  A., 
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rights  of  existing  creditors.  A  corporation  cannot  retire  shares  so  as  to  release  their 
holders  as  against  such  creditors  from  the  obligation  to  pay  up  what  remains  unpaid 
on  their  subscription^).  Nor  can  it  retire  shares  by  paying  for  them  -with  assets  of 
the  corporation  if  thereby  it  impairs  the  security  of  the  creditors  against  the  cor- 
poration 2). 

Where  the  reduction  of  capital  stock  is  for  the  purpose  of  shrinking  the  normal 
capital  to  the  actual  capital  because  of  some  loss  of  the  actual  capital,  the  cost  should 
be  borne  by  the  class  of  stock  that  would  have  to  bear  it  in  case  of  a  winding  up  of 
thecorporation^).  In  this  class  of  cases  there  should  of  course  be  no  distribution  of 
any  assets  of  the  corporation*).  But  when  the  reduction  of  capital  stock  is  for  the 
purpose  of  reducing  the  actual  capital  to  a  lesser  amount  representing  the  needs 
of  the  corporate  business,  the  amount  of  the  whole  assets  in  excess  of  the  nominal 
capital  as  reduced  must  be  distributed  among  the  shareholders  in  proportion  to  their 
holdings^).  This  is,  however,  a  distribution  of  assets  rather  than  of  income®).  It 
may  be  distributed  in  kind^)  or  in  cash^). 

f )  CHANGE  OF  THE  PAR  VAL  UE  OF  SHARES.  —  Many  states  require  the  articles 
to  set  forth  not  only  the  total  amount  of  the  corporate  capital  stock  but  also  the 
number  of  shares  into  which  it  is  divided,  or,  what  amounts  to  the  same  thing,  the  par 
value  of  each  share^).  Some  states  fix  the  Umits  between  which  a  par  value  may  be 
selectedio).  The  par  value  first  adopted  may  prove  too  high  or  too  low,  and  it  is  often 
desirable  to  change  it  and  adopt  a  new  one  by  the  subdivision  of  inconveniently 
large  shares  or  the  consohdation  of  those  inconveniently  small.  Where  the  change 
requires  an  alteration  of  a  value  fixed  in  the  corporate  articles  ii),  legislative  authority 
is  required  for  its  accomplishment  12).  But  the  shareholders  of  the  corporation  may 
effect  the  change  either  through  the  means  provided  for  amending  the  charter i^)^ 
the  statutory  provision  concerning  which  usually  expressly  mentions  changes  of  par 
as  grounds  for  amendment,  or  in  some  states  through  special  means  without  resort 
to  the  machinery  required  for  amendment  i*). 

g)  ISSUE  OF  PREFERRED  OR  OTHER  SPECIAL  CLASSES  OF  SHARES.  — 
Most  states  provide  that  if  a  corporation  intends  to  have  more  than  one  class  of  shares, 
e.g.  preferred  and  common,  both  must  be  described  and  stipulated  for  in  the  articles  of 
association's).  But  if,  after  organizing,  the  corporation  decides  to  issue  preferred  or 
other  special  classes  of  shares,  many  states  grant  it  statutory  permission  to  do  so  by 
a  vote  of  its  shareholders.  Some  statutes  require  the  change  to  be  made  by  an  amend- 
ment to  the  articles  1®);  some  require  a  unanimous  vote  of  the  shareholders '^'') ;  and 
some  merely  a  majority  vote '8). 

h)  MISCELLANEOUS  MATTERS  REQUIRING  THE  ASSENT  OF  SHARE- 
HOLDERS. —  In  some  states  the  principal  place  of  business  of  the  corporation  can 

1)  In  re  State  Ins.  Co.,  (1882)  14  Fed.  28:  New  Haven,  etc.,  R.  R.  v.  Schuyler*  (1865) 

Dane  v.  Young,  (1872)  61  Me.   160.  —  2)  Cf.  34  N.  Y.  30.  —  13)  For  Cal.,  Conn.,  Del.,  lU., 

Robertsv.  Roberts-Wicks  Co.,  (1900)  184  N.Y.  Mass.,  Mich.,  N.  J.,  W.  Va.,  Wis.,  and  P.  I., 

257.  —  3)  Roberts  v.  Roberts-Wicks  Co.,  (1900)  see  VI,  D,  4,  b,  4,  d,  1,  note  2.  — i*)  Me.  R.  S., 

184  N.  Y.  257.  —  *)  Kassler  v.  Kyle,  (1901)  c.  47,  sec.  36;  Minn.  cf.  R.  L.,  sees.  2868  and 

28  Colo.   248;  cf.   Strong  v.   Brooklyn  Cross-  2871;  N.  Y.  S.  C.  L.,   sec.    65;  Pa.   L.    1901, 

Town  R.   R.    Co.,   (1883)   93   N.    Y.   426.   —  p.  606.  — «)  Cal.  Civ.  Code,  sec.  290  (6),  amend- 

6)   Jerome  v.   Cogswell,   (1907)   204  U.   S.    1,  ed  L.  1907;  Conn.  P.  A.  1903,  c.  194,  sec.  63 

affirming  Cogswell  V.  Second  Natl.  Bank,  (1905)  (4);  Del.  G.  C.  L.,  sees.  5  (4),  13;  Mass.  B.  C.  L., 

78  Conn.  75.  —  «)  Roberts  v.  Roberts-Wicks  sec.  8  (6);  Mich.  C.  A.,  sec.  2  (4);  Minn.  R.  L., 

Co.,  supra.  —  ')  Harriman  v.  Northern  Secu-  sec.  2849  (5);  N.  J.  C.  A.,  sec.  7  (4);  N.   Y. 

rities  Co.,  (1905)   197  U.   S.  244,  299;  Conti-  B.  C.  L.,  sec.  2  (3);  W.  Va.  Code,  o.  54,  sec.  6 

nental  Securities   Co.   v.   Northern   Securities  (4);  Wis.  S.,  sec.  1759a,  L.  1907,  p.  415. — i^jpor 

Co.,    (1904)   66  N.   J.   Eq.   274.   —  »)  Berger  Conn.,  Del.,  Mass  ,  N.  J.,  see  VI,  D,  4,  6,  4,  d,  1, 

V.  U.   S.   Steel  Corporation,    (1902)   63  N.   J.  note  2;  and  also  Conn.   P.   A.    1903,  c.   194, 

Eq.  809.  —  9)  Vide  supra,  II,  F,  7.  — 1»)  Conn.  sees.  73,  74;  Del.  G.  C.  L.,  sec.  13;  Mass.  B.  C. 

P.  A.  1903,  c.  194,  sec.  63  (4)  (minimum?  25);  L.,  sec.  27;  N.  J.  C.  A.,  sec.   18,  as  amended 

111.  G.  C.  L.,  sec.4  ($10  to$100);  Mass.  B.  C.  L.,  P.  L.  1901,  p.  245.  —  ")  Wis.  S.,  sec.  1759a, 

see.  8  (minimum  $5);  Mich.  C.  A.,  sec.  2  (5)  L.  1907,  p.  415;  and  cf.  Higgins  v.  Lansingh, 

(SlOtoSlOO);  Minn.  R.  L.,  sec.  2868($lto  (1895)  154111.  301.  — ")  Me.  R.  S.,  i;.  47,  sec.  49; 

$100);  N.  Y.  B.C.L.,  sec.  2  ($5  to$  100);  Pa.  Mich.  C.  A.,  sec.  35  (three-fourths  of  shares); 

L.  1889,  p.  180  (maximum  $  100).  —  ")  Cf.  Minn.  R.  L.,  sec.  2878;  N.  Y.  S.  C.  L.,  sec.  61 

Somerset,  etc.,  R.   R.  v.   Cushing,   (1858)  45  (two-thirds  of  shares);  Pa.  Act  of  1874,  sees.  16, 

Me.  524.    —  12)   Tsohumi  v.  Hills,    (1897)    6  39  (1);  W.  Va.  Code,  c.  53,  §  16,  amended  1901 

Kans.  App.  549 ;  Salem  MiU-dam  Corporation  Acts,  35. 
V.  Ropes,  (1827)  23  Mass.  23;  cf.  New  York, 
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be  changed  by  action  of  the  directors  i),  but  in  most  such  a  change  requires  action 
by  the  shareholders.  In  some  of  these  states  it  can  be  brought  about  only  by  an 
amendment  to  the  charter 2),  but  in  others  a  special  form  of  action  is  provided 3). 

In  several  states  such  important  transactions  as  the  sale  of  the  property  or  fran- 
chises of  a  corporation*),  or  the  mortgaging  of  the  property,  or  the  issue  of  corporate 
bonds  5),  are  acts  requiring  the  assenting  vote  of  the  shareholders. 

c)  The  shareholders'  meetings.  —  1.  Necessity.  —  Normally  shareholders  exercise 
their  control  over  the  corporate  affairs  only  in  a  corporate  meeting.  Even  though  a 
majority  concur  and  evidence  their  agreement  by  writing,  their  action  on  corporate 
affairs,  if  taken  as  individuals,  is  not  binding  on  the  corporation^).  Since  the  cor- 
porate meeting  is  thus  the  seat  of  ultimate  control  of  the  corporation,  statutory  re- 
gulation as  to  its  convening  and  conduct  is  fuU  and  precise. 

2.  The  Convening  of  the  Meeting.  —  WHO  MAY  CALL  IT.  —  Ordinarily  the  time  and 
place  of  holding  the  regular  shareholders'  meetings  are  provided  for  in  the  by-laws, 
and  no  further  call  is  necessary  7).  But  other  meetings  may  be  called  by  the  directors  8) 
or  sometimes  by  officers  of  the  corporation 9).  In  case  no  dates  for  regular  meetings 
are  fixed  in  the  corporate  charter  or  by-laws,  it  seems  probable  that  the  directors  have 
the  power  to  call  meetings  i").  Since  the  shareholders'  meeting  has  powers  which  enable 
it,  ia  some  measure  at  least,  to  control  the  directors,  it  may  happen  that  directors 
are  unwilling  to  call  such  meetings.  To  meet  such  a  case,  statutes  frequently  provide 
that  a  certain  number  of  shareholders,  or  the  shareholders  holding  a  certain  proportion 
of  the  corporate  capital  stock  H),  can  request  the  directors  to  call  a  meeting,  and  on 
their  failure  to  do  so  can  secure  the  caUing  of  a  meeting  by  a  judicial  officer  12).  Even 
in  the  absence  of  such  provision,  a  court  of  equity  can  compel  the  calling  of  a  share- 
holders' meeting  when  it  is  necessary  to  protect  the  corporate  interests  i^).  Moreover, 
if  the  directors  refuse  to  eaU  one  of  the  appointed  meetings  they  may  be  compelled 
to  do  so  by  mandamus  1*). 

3.  Place  of  Meeting.  —  Statutes  generally  prohibit  the  holding  of  shareholders' 
meetings  outside  the  state  of  incorporation,  or  provide  that  they  shall  be  held  within 
the  state  15)  ■  and  probably  even  in  the  absence  of  statute  such  meeting  would  not  be 
vaUd^^),  except  as  against  the  participants  i'').  Some  states,  however,  give  statutory 
permission  to  corporations  to  hold  shareholders'  meetings  outside  the  state^^).   Sta- 

1)  Del.  G.  C.  L.,   sec.   137,   as   amended  Bell  v.  Standard   Quicksilver  Co.,   (1905)   146 

1907;  N.  J.  P.  L.  1897,  p.  175;  cf.  Conn.  P.  A.  Cal.  699;  and  Stebbins  v.  Merritt,   (1852)   10 

1903,  sec.  69,  as  amended  by  P.  A.  1909,  e.  160,  Gush.   27.  —  ")  Citizens,    Mutual   Fire   Ins. 

and  sec.  37,  as  amended  by  P.  A.  1909,  c.  160.  Co.  v.  Sortwell,  (1864)  90  Mass.  217.  —  ")  Cal. 

2)  —  For  111.,  Mass.,  Minn.,  W.  Va.,  and  Wis.,  Civ.   Code,  sees.  301,   310,   314;  Conn.  P.  A. 

see  VI,  4,  6,  4,  d,  1,  note  2.  —  3)  Cal.  Civ.  Code,  1903,  c.  194,  sees.  24,  67;  111.  G.  C.  L.,  sees.  22, 

sec.  321a;  Me.  R.  S.,  c.  47,  sec.  52;  Mich.  C.  A.,  50;  Mass.  B.  C.  L.,  sec.  22;  Mich.  C.  A.,  sec.  5; 

sec.  18;, N.  Y.  S.  C.  L.,  sec.  13;  Pa.  L.  1893,  p.  N.  J.  C.  A.,  sec.  46;  N.  Y.  G.  C.  L.,  sec.  29; 

355.  —  *)  Cal.  Civ.  Code,  sec.  361a,  and  cf.  sec.  W.   Va.   Code,  c.   53,  sec.   41,  amended   1901 

309;  Me.  R.  S.,  c.  47,  sees.  56— 67;  Mass.  B.  C.  L.,  Acts,  35;  P.  I.  C.  L.,  see.  26.  — 12)  Me.  R.  S., 

sees.  40,  41,  44;  N.  Y.  S.  C.  L.,  sees.  16,  17;  c.  47,  sees.  12,  13;  Mass.  B.  C.  L.,  sec.  21.  — 

Wis.  S.,  sec.  1775.  —  6)  Cal.  Const.,  Art.  XII,  W)    Bartlett   v.   Gates,    (1902)    118    Fed.  66; 

sec.   11;  Civ.  Code,  sec.   359,  L.   1907;  Conn.  Lehigh  Coal,  etc.,  Co.  v.  Central  R.  R.  Co., 

cf.  P.  A.  1903,  c.  194,  sec.  40;  N.  J.  P.  L.  1902,  35  N.  J.  Eq.  349.  —  1*)  Bassett  v.  Atwater, 

p.  217;  N.  Y.  S.  C.  L.,  sees.  6,  7;  Pa.  cf.  L.  (1895)   65  Conn.    355;   People  v.   Cummings, 

1901,  p.  3,  sees.  2,  3;  L.   1905,  p.  280;  P.  L  (1878)   72  N.  Y.   433.  —  «)  Cal.  Civ.  Code, 

C.  L.,  sec.  17,  as  amended  May  17,  1909,  Act  sec.  319;  Conn.  P.  A.  1903,  c.  194,  sees.  22,  67; 

No.  1895. — 6) De  la Vergne,  etc.,  Co.  V.German,  La.  R.  S.,  sec.  741;  Mass.  B.  C.  L.,  sec.  20; 

etc.,  Inst.,  (1899)  175  U.  S.  40;  Duke  v.  Mark-  Minn.  R.  L.,  sec.  2875;  cf.  Hodgson  v.  Duluth, 

ham,   (1890)   105  N.   C.    131.    But  individual  etc.,  R.  R.,  (1891)  46  Mitm.  454;  N.  J.  C.  A., 

assents  may  estop   those   giving  them  from  sec.  44;  cf.  P.  L.  1900,  p.  313;  N.  Y.  G.  C.  L., 

complaining  of  what   they  have   sanctioned.  sec.   30;  of.  Ormsby  v.  Vermont  Mining  Co., 

Bresltn  v.  Fries-Breslin  Co.,  (1904)  70  N.  J.  L.  (1874)  56  N.  Y.  623;  Tex.  cf.  R.  S.,  Art.  655; 

274;  but  cf.  Watson  v.  Bonfils,  (1902)  116  Fed.  P.  I.  C.  L.,  sec.  24.  —  ^^)  Harding  v.  American, 

157;  Sellers  v.  Greer,  (1898)  172  111.  549.  —  etc.,  Co.,  (1899)  182  lU.  551;  Miller  v.  Ewer, 

7)   New   York   Electrical   Workers,   Union  v.  (1847)   27   Me.    509;    cf.    Graham   v.    Boston, 

Sullivan,  (1907)  107  N.  Y.  Supp.  886;  Jones  Hartford,  etc.,  R.  R.,  (1886)  118  U.  S.  161.  — 

v.  HiUdale  Cemetery  Society,  (1901)  65  S.  W.  ")  Handley  v.  Stutz,  (1891)  139  V.  S.  417.  — 

838.  —  8)  Cal.  cf.  Civ.  Code,  sec.  303  (1,  4,  8);  ")  Del.  cf.  G.  C.  L.,  sec.  32;  Mich.  C.  A.,  sec.  20; 

111.  Act  of  March  26,  1872,  sees.  1—7;  Mich.  Pa.  Act  of  1874,  sec.  38  (7);  cf.  L.  1893,  p.  355, 

0.   A.,   sec.    5;   W.  Va.   Code,   c.  53,  sec.   41,  sec.  1;  W.  Va.  Code,  c.  54,  sec.  23,  amended 

amended    1901   Acts,   35.  —   »)   Conn.   P.  A.  1901  Acts,   35. 
1903,  c.  194,  sec.  22;  Minn.  R.  L.,  sec.  2875. 
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tutes  not  infrequently  provide  that  corporate  meetings  shall  be  held  at  the  principal 
place  of  business  of  the  corporation i).  In  the  absence  of  such  provision,  or  provision 
made  in  the  by-laws,  any  reasonable  place  selected  by  the  convenors  would  doubtless 
be  upheld  2), 

4.  Time.  —  It  is  customary  to  have  times  for  holding  the  regular  shareholders' 
meetings  fixed  in  the  by-laws,  but  some  statutes  prescribe  times  at  which  certain 
meetings,  e.  g.  the  ones  for  the  election  of  directors,  shall  be  held  unless  changed  by 
by-laws^). 

5.  Notice.  —  It  is  essential  to  the  validity  of  action  at  a  shareholders'  meeting 
that  aU  shareholders  should  be  given  reasonable  notice  of  its  time,  place,  and  pur- 
pose*). The  charter  or  by-laws,  however,  usually  provide  such  notice  as  to  the 
regular  shareholders'  meetings,  and  if  so,  no  further  notice  of  these  need  be 
given 5)  unless  a  statute  requires  it^).  But  where  the  meeting  is  a  special  one, 
either  as  to  time,  place  of  meeting,  or  business  to  be  transacted,  proper  notice 
as  to  aU  these  points  must  be  furnished  to  all  entitled  to  participate'').  Sta- 
tutes and  by-laws  frequently  make  special  provision  as  to  the  form  or  contents  of 
this  required  notice  and  the  manner  of  its  communication^).  Such  prescriptions 
should  be  substantially  complied  with  9).  In  their  absence,  however,  no  particular 
form  of  notice  is  necessary;  but  it  must  be  precise  in  its  information  as  to  the  time^") 
and  place  of  the  meeting ii)  and  the  nature  of  the  business  to  be  taken  up^^).  It  must 
be  given  a  reasonable  time  beforehand!^), 

WAIVER  OF  NOTICE,  RATIFICATION  OF  IRREGULARLY  CALLED  MEETINGS,  AND 
ESTOPPEL  TO  SET  UP  LACK  OF  NOTICE.  —  The  right  of  a  shareholder  to  notice  may 
be  waived  1*),  and  if  it  is  waived  by  all  the  shareholders  a  meeting,  though  called 
without  proper  notice,  will  be  able  to  bind  the  corp&ration  by  its  actions.  Statutes 
frequently  provide  for  such  waiver,  and  prescribe  the  steps  necessary  to  constitute 
it^s).  But  ii  aU  the  shareholders  are  present  at  a  meeting  it  will  generally  be  held  to 
be  vaUd  even  without  their  making  a  formal  waiver  ^^jj  and  the  same  has  been  held 
when  some  members  are  present  only  by  proxy  i'). 

But  if  a  meeting  irregularly  convened  acts  in  the  absence  of  some  share- 
holders, and  without  securing  a  proper  waiver,  its  acts  are  invalid^^).  These  acts, 
however,  may  be  ratified  by  a  subsequent  vahdly  summoned  meeting  i*).  Persons 
who  were  present  and  took  part  may  be  estopped  from  disputing  the  vaUdity  of  the 

1)  Cf.  Cal.,  Minn.,  N.  J.,  N.  Y.,  and  P.  I.  9)  Westcott  v.  Minnesota  Mining  Co.,  (1871) 

in  VI,  D,  i,  c,  2,  note  8.  —  2)  Cf.  Kessler  &  23  Mich.  145.  —  i")  San  Buenaventura  Com- 

Co.  V.  Ensley  Co.,  (1905)  141  Fed.  130;  Com-  mercial,  etc.,  Co.  v.  Vassault,  (1875)  50  Cal. 

monwealth  v.   Smith,   (1863)   45  Pa.    St.    59.  534. —")  Cf.  McDaniels  v.  Flower  Brook  Mfg. 

—  3)  Cal.  Civ.  Code,  sec.  302,  amended  L.  Co.,  (1850)  22  Vt.  274. —12)  People's  Ins.  Co. 
1909,  p.  48;  Conn.  P.  A.  1903,  c.  194,  sec.  22;  v.  Westcott,  (1860)  80  Mass.  440;  Bagley  v. 
Mass.  B.  C.  L.,  sec.  20;  Pa.  L.  1893,  p.  355;  Reno,  etc.,  Co.,  (1902)  201  Pa.  St.  78.  —  ")  Re 
L.  1891,  p.  61,  sec.  1;  L.  1903,  p.  50,  sec.  1;  Long  Island  R.  R.,  (1837)  19  Wend.  37.  — 
Tex.  cf.  R.  S.,  Art.  655.  —  *)  Cf.  Medical  So-  i*)  In  re  Hammond,  (1905)  139  Fed.  898; 
ciety  V.  Weatherly,  (1883)  75  Ala.  248;  WoKe  Butler,  etc.,  Co.  v.  Cleveland,  (1906)  220  111. 
V.  Erwin  &  Wood  Co.,  (1903)  75  S.  W.  722.  —  128.  —  ")  Cal.  Civ.  Code,  sees.  302,  317,  as 
5)  See  VI,  D,  4,  C,  2,  note  7,  VI,  D,  4,  b,  4,  d,  2,  amended  by  L.  1909,  c.  58;  Conn.  P.  A.  1903, 
g,  note  15,  and  Hill  V.Atlantic  R.R.,  (1906)143  c.  194,  sees.  23,  68;  Me.  R.  S.,  c.  47.  sec.  16; 
N.C.  539.  — 8)  Cal.  cf.  Civ.  Code,  sec.  303  (1,  4,  Mich.  C.  A.,  sees.  3,  5;  N.  J.  C.  A.,  sec.  16, 
8);  Conn.  P.A.  1903,  c.  194,  sec.  22;  Hl.G.C.L.,  P.  L.  1902,  p.  217;  W.  Va.  Code,  c.  53,  sec.  41, 
sec.3;Minn.  R.L.,  sec.  2875;  W.Va.,  Code,  c.  53,  amended  1901  Acts,  35;  Wis.  S.,  sec.  1761;  P.  I. 
sec.  41,  amended  1901  Acts,  35;  P.  I.  C.  L.,  sec.  C.  L.,  sec.  24.  —  16)  Handley  v.  Stutz,  (1891) 
29.  —  ')  Tuttle  V.  Michigan  Ave.  Line,  (1877)  35  139  U.  S.  417;  Gold  Bluff  Mining,  etc.,  Corp. 
Mich.  247;  cf.  Dunster  v.  Bernards  Land  &  Sand  v.  Whitlock,  (1903)  75  Conn.  669.  In  re  Grif- 
Co.,  (1906)  74  N.  J.  L.  132;  Bagley  v.  Reno,  fing  Iron  Co.,  (1898)  63  N.  J.  L.  168,  affirmed 
etc.,  Co.,  (1902)  201  Pa.  St.  78.  But  cf.  BeU  v.  (1899)  63  N.  J.  L.  357;  Burke  v.  Sidra  Bay 
Standard  Quicksilver  Co.,  (1905)  146  Cal.  699.  Co.,  (1902)  116  Wis.  137.  —  i')  Columbia  Natl. 

—  8)  Cal.  Civ.  Code,  sees.  301,  310,  314,  320;  Bank  v.  Matthews,  (1898)  85  Fed.  934;  cf. 
Conn.  P.  A.  1903,  c.  194,  sees.  23,  24,  67,  68;  In  re  Mathiason  Mfg.  Co.,  (1907)  122  Mo. 
111.  G.  C.  L.,  sees.  14,  22,  51;  Act  of  March  26,  App.  437.  —  IS)  Cleveland,  etc.,  Co.  v.  Taylor 
1872,  sec.  2;  La.  Act  No.  149  of  1898;  Me.  Bros.  Co.,  (1893)  54  Fed.  82;  Jones  v.  Concord 
R.  S.,  c.  47,  sec.  12;  Mass.  B.  C.  L.,  sec.  22;  etc.,  R.  Co.,  (1891)  67  N.  H.  119,  234.  — 
Mich.  C.  A.,  sees.  3,  5;  N.  J.  0.  A.,  sec.  46;  is)  Richardson  v.  Vermont,  etc.,  R.  R.  Co., 
N.  Y.  G.  C.  L.,  sec.  43;  Pa.  cf.  L.  1901,  p.  3  (1872)  44  Vt.  613;  cf.  Hill  v.  Atlantic,  etc., 
(2);   W.   Va.   Code,   c.    53,   sec.   41,   amended  R.  R.,  (1906)  143  N.  C.  539 

1901  Acts,  35;  P.  I.  C.  L.,  sees.  35,  32,  .  —34 
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acts  of  the  meeting^),  but  creditors  and  absent  or  dissenting  members  are  not 
prevented  2). 

6.  Quorum.  —  To  make  acts  of  a  shareholders'  meeting  valid,  a  quorum  must 
have  been  present  3).  The  by-laws  usually  fix  the  number  of  shareholders  or  shares 
of  stock  necessary  to  constitute  a  quorum.  Sometimes  statutes  fix  a  quorum,  and 
some  of  these  stipulate  that  a  majority  of  the  stock  must  be  present,  at  least  unless 
by-laws  provide  otherwise*).  In  the  absence  of  such  requirement  it  is  generally  held 
that  any  number  who  attend  a  duly  called  meeting  constitute  a  quorum^).  This 
includes  proxies  s). 

7.  Requisite  Number  of  Assents. —  Provided  a  quorum  is  present,  a  majority  of 
the  votes  actually  cast  is  probably  sufficient  to  vaUdate  action  proposed  and  receiving 
such  majority'').  But  this  rule  may  be  changed  by  by-law  or  statute,  and  it  is  usual 
for  by-laws  to  require  a  majority  vote  of  those  present  s),  in  ordinary  business  matters. 
In  the  case  of  fundamental  or  unusually  important  matters,  such  as  amendments  to 
the  articles,  the  increase  or  reduction  of  the  capital  stock,  etc.,  the  statute  generally 
fixes  the  proportion  of  the  total  votes  necessary^). 

8.  Conduct  of  the  Shareholders'  Meeting.  The  conduct  of  the  corporate  meetings  is 
usually  regulated  by  by-laws,  but  in  some  matters,  such  as  the  supervision  and  control 
of  elections,  detailed  statutory  provisions  are  sometimes  found^O).  If  the  meeting  has 
been  so  conducted  that  the  real  intentions  of  the  shareholders  were  registered,  irregu- 
larities in  the  proceedings,  so  long  as  they  did  not  affect  substantial  rights,  will  not 
invalidate  the  action  of  the  meeting  ^i).  The  presumption  will  be  held  by  the  courts 
that  a  meeting  was  regularly  held  and  conducted,  and  the  burden  of  proof  is  on  one 
attacking  its  regularity  i^). 

9.  Adjourned  and  Postponed  Meetings.  — Adjournments  are  matters  in  the  bona 
fide  discretion  of  the  meeting^^),  and  in  the  absence  of  authority  in  the  charter  or 
by-laws  a  chairman  cannot  declare  the  meeting  adjourned i*).  If  the  adjournment  is 
not  in  good  faith  the  adjourned  meeting  will  have  no  power  to  bind  the  corporation's). 
If  it  is  a  proper  adjournment,  the  subsequent  meeting  is  a  mere  continuation  of  the 
original  one^fi),  and  no  notice  of  it  need  be  given,  in  the  absence  of  a  requirement  in 
statute  or  by-laws^'').    Such  statutory  requirement,  however,  is  not  iiiErequenti^). 

10.  Control  of  Shareholders'  Meetings  hy  the  Courts.  —  Courts,  both  of  law  and  of 
equity,  have  power  to  compel  the  caUing  of  shareholders'  meetings i^).  A  court  of 
equity  may  enjoin  the  holding  of  a  meeting  where  it  would  perpetrate  a  fraud  upon 


1)  Zabriskie  V.  Cleveland,  Columbus,  etc.,  P.   A.    1903,   c.    194,   sec.    10;   Del.   G.   C.   L., 

R.  R.  C,  (1859)  23  How.  381;  Bucksport  &  sees.   29,   30;  Minn.   R.   L.,  sec.   2858;  N.   J. 

Bangor  R.  Co.  v.  Buck.  (1878)  68  Me.  81;  Wein-  C.  A.,  sec.  34,  as  amended  P.  L.  1902,  p.  201; 

burghv.  Union,  etc.,  Advertising  Co.,  (1897)  55  sees.  35,  40,  41,  42;  N.  Y.  S.  C.  L.,  sec.  31; 

N.  J.  Eq.  640.— 2)  Cf.  cases  in  note  18  on  pre-  G.  C.  L.,  sees.  23,  27,  29—32;  Pa.  cf.  L.  1901, 

cedingpage,  andMatterof  Keller,  (1906)  lOlN.  p,   61,  sec.   1;  Act  of  1874,  sec.   8;  L.   1876, 

Y.  Supp.  133. — 3  )i,iatter  of  Rapid  Transit  Ferry  p.  47,  sec.  1;  P.  I.  C.  L.,  sec.  31.  —  i^)  Gorham 

Co.,  (1897)  43  N.  Y.  Supp.  538;  cf.  Castner  v.  v.  Campbell,  (1852)  2  Cal.  135;  Fox  v.  Allens- 

Twitchell-Champlin  Co.,  (1898)  91  Me.  524.—  viUe,  etc..  Turnpike  Co.,   (1874)   46  Ind.    31; 

*)  Cal.  Civ.  Code,  see.  312,  L.  1907;  sec.  321b;  cf.  Downing  v.  Potts,  (1851)  23  N.  J.  L.  66;  and 

People  v.  Robinson,  (1883)  64  Cal.  373;  Mich.  cf.  Johnson  v.  Jones,  (1872)  23  N.  J.  Eq.  216; 

C.  A.,  sec.  10;  N.  Y.  cf.  S.  C.  L.,  sec.  25,  and  State   v.    Pettineli,    (1875)    10  Nev.    141.   — 

Matter   of  Rapid   Transit  Ferry   Co.,    (1897)  ^^)    Blanchard   v.  Dow,    (1851)    32   Me.  557; 

44  N.  Y.  Supp.  539;  Pa.  Act  of  1874,  sec.  6;  Wells  v.   Rodgers,    (1886)    60  Mich.    525.   — 

W.  Va.  Code,  c.  53,  sec.  42;  Wis.  S.,  sec.  1749;  i^)   Chicago  Macaroni  Mfg.   Co.  v.  Boggiano, 

P.  I.  C.  L.,  sec.   31.  —  5)  Eagle  Iron  Co.  v.  (1903)   202  lU.   312;  Penobscot   &  Kennebec 

Colyar,  (1907)  156  Fed.  954;  Gilchrist  v.  Col-  R.  Co.  v.  Dunn,  (1855)  39  Me.  587.-1*)  Chi- 

lopy,    (1904)    82    S.    W.    1018    (Ky.);    Morrill  cago  Macaroni  Mfg.  Co.  v.  Boggiano,  supra; 

V.  Little  Falls  Mfg.  Co.,  (1893)  53  Mimi.  371.  State  v.  Cronan,  (1897)  23  Nev.  437;  Harden- 

—  6)  Franklin  Trust  Co.  v.  Rutherford  Elec-  burgh  v.  Farmers',  etc..  Bank,  (1834)  3  N.  J. 

trie  Co.,  (1898)  57  N.  J.  Eq.  42,  affirmed  58  Eq.  68.  — ")  State  v.  Bonnell,  (1878)  35  Ohio 

N.  J.  Eq.   584.  —   ')  State  v.  Chute,  (1885)  St.  10.  —  16)  Synnott  v.  Cumberland  Building 

34   Minn-    135;    Columbia,    etc..    Levee    Co.  Loan  Assn.,  (1902)  117  Fed.  379.  —  i')  In  re 

V.  Meier,    (1866)    39   Mo.    53;    contra.    Com-  Hammond,  (1905)  139  Fed.  898;  Smith  v.  Law, 

monwealth  v.  Wickersham,  (1870)  66  Pa.  St.  (1860)  21 N.  Y.  296;  cf.  Wiggin  v.  Freewill,  etc., 

134.  _  8)  Cf.  Ellsworth,  etc.,  Co.  v.  Faunce,  Church,  (1844)49  Mass.  301.  — 18)  Vide  VI,  D, 

(1887)  79  Me.  440.  —  »)  Vide  supra,  VI,  D,  4,  C,  5,  note  1.  —  i^)  Vide  supra,  VI,  D,  4,  C,  2; 

4,  6,  4.  —10)  Cal.  Civ.  Code,  sec.  302,  amended  cf.  Del.  G.  C.  L.,  sec.  31. 
by  L.  1909,  u.  57;  sees.  307,  308,  312;  Conn. 
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a  minority  1) ;  or  in  lieu  of  this  action  it  may  appoint  a  master  to  conduct  the  meeting  2). 
In  a  proper  case — for  example  when  the  vote  would  aid  in  carrying  out  a  scheme  to 
create  an  illegal  monopoly  —  equity  will  enjoin  a  registered  shareholder  from  voting^), 
or  compel  him  to  execute  a  proxy  to  the  person  rightfully  entitled  to  exercise  the 
voting  power*). 

The  acts  of  a  shareholders'  meeting  may  be  set  saide  by  the  courts  where  illegal 
votes  were  received,  and  were  necessary  to  carry  the  proposed  measure  or  insure  the 
election  of  the  candidate  declared  elected^).  In  the  absence  of  statute,  the  remedy  in 
the  case  of  illegal  elections  is  by  quo  warranto S).  But  in  some  states  statutes  give 
courts  of  equity  power  to  review  corporate  elections''). 

d)  Limitations  on  the  Individual  Shareholder's  Right  to  Vote.  —  A  shareholder  is 
not  so  far  a  fiduciary  of  the  corporation  that  he  must  not  vote  in  his  own  interest  if 
that  is  adverse  to  the  interests  of  the  corporation 8).  Proof  that  he  has  so  voted  and 
that  a  measure  required  this  vote  for  its  adoption  will  not  invahdate  the  measure^). 
Even  if  the  shareholder  is  also  a  director,  his  vote  as  shareholder  may,  it  is  held,  be 
given  to  ratify  a  contract  with  the  corporation,  upon  which  contract  his  vote  as 
director  couJd  not  be  counted  because  he  is  interested  in  it  adversely  to  the  corpo- 
rationio). 

The  precise  limits  of  the  shareholder's  power  over  his  vote  are  not  clearly  fixed 
by  the  cases.  In  New  York  a  statute  provides  that  no  shareholder  shall  cast  Ins  vote 
or  issue  a  proxy  for  any  sum  of  money  or  anything  of  value  i^),  and  contracts  of  this 
nature  have  been  held  unenforceable,  even  in  the  absence  of  a  statute  ^2). 

5.  THE  SHAREHOLDER'S  RIGHT  TO  DEAL  AS  AN  INDIVIDUAL  WITH 
HIS  CORPORATION.  —  Since  the  shareholder  as  such  occupies  no  fiduciary 
relation  to  the  corporation,  he  is  under  no  such  duty  in  dealing  with  it  as  are  the 
directors  or  promoters^*).  He  may  contract  with  it  freely^*),  and  is  subject  to  no 
other  rules  as  to  disclosure  and  representations  than  a  stranger  to  the  corporation 
would  be  15).  As  creditor,  he  may  take  security  for  his  debt  to  the  exclusion  of 
other  creditors  1^). 

6.  THE  POWERS  OF  THE  MAJORITY  OF  SHAREHOLDERS.  —  a)  In 
General.  —  Control  of  Corporate  Business.  —  The  majority  of  the  shareholders  have 
the  right  to  control  the  action  of  the  corporation  in  the  carrying  on  of  the  corporate 
business,  so  long  as  the  control  is  exercised  in  good  faith  and  without  fraud  or  oppres- 
sion of  the  minority  of  the  shareholders,  and  within  the  Umits  of  the  corporate 
powers  as  laid  down  by  the  charter  i'').  A  majority  has  no  right  to  do  any  act  outside 
the  corporate  powers,  however  beneficial  to  the  corporation.  These  powers  include, 
in  the  case  of  private  business  corporations,  the  power  to  discontinue  the  corporate 
enterprise  whenever  conditions  are  such  that  the  business  is  actually  financially 

1)  Archer  v.  American  W.  W.  Co.,  (1892)  Fed.  785;  WindmuUer  v.  Standard  Distillmg, 

50   N.  J.    Eq.  33.    —    2)   Bartlett   v.   Gates,  etc.,  Co.,  (1902)  114  Fed.  491;  Shaw  v.  Davis, 

(1902)  118  Fed.  66;  Tunis  v.  Hestonville,  etc.,  (1894)  78  Md.  308;  Gamble  v.  Queen's  County 

R.  R.  Co.,   (1892)    149   Pa.  St.  70.  —  3)  Bi-  Water  Co.,  (1890)  123  N.  Y.  91.  —  9)  Wind- 

gelow  V.  Calumet  Mining  Co.,  (1907)  155  Fed.  muUer  v.  Standard  Distilling,  etc.,  Co.,  (1905) 

869;  Way  v.  American  Grease  Co.,  (1900)  60  115  Fed.  748;  Middleton  v.  Arastraville  Mining 

N.  J.  Eq.  263;  but  cf.  Lucas  v.Milliken,  (1905)  Co.,   (1905)    146  Cal.  219.  —   lO)   Bjorngaard 

139  Fed.  816.  —  *)  American  Natl.  Bank  v.  v.   Goodhue  County  Bank,    (1892)    49  Minn. 

Oriental  Mills,  (1891)   17  R.  I.  551;  cf.  Penn-  483;    United    States    Steel    Corp.    v.    Hodge, 

sylvania   R.  R.   Co.  v.  Pennsylvania  Co.  for  (1903)    64  N.   J.   Eq.    807;   contra.   Farmers' 

Ins.,  etc.,  (1903)  205  Pa.  St.  219.  —  6)  The  Loan,  etc.,  Co.  v.  San  Diego,  etc.,  Co.,  (1891) 

illegal   votes   must   have    been   necessary   to  45  Fed.  518.  —  ")  N.  Y.  G.  C.  L.,  sees.  23,  27; 

affect  the  election.    Kimball  v.  New  England,  Penal  L.,  sec.  668.  —  i^j  Woodruff  v.  Went- 

etc,  Co.,  (1899)  69  N.  H.  485;  Re  Argus  Co.,  worth,  (1882)  133  Mass.  309.  —  IS)  Kothchild 

(1893)  138  N.  Y.  557.  —  »)  People  v.  Albany,  v.  Memphis,  etc.,  R.  R.,  (1902)  113  Fed.  476. 

etc.,  R.  R.,  (1874)  57  N.   Y.   161;  Common-  —i*)  Bramblett  v.  Commonwealth  Land,  etc., 

wealth  V.   Stevens,   (1895)    168   Pa.    St.    582,  Co.,  (1904)  83  S.  W.  599  (Ky.);  Werle  v.  North- 

cf.  New  England,  etc.,  Co.  v.  Phillips,  (1886)  western  Flint,  etc.,  Co.,  (1905)  125  Wis.  534.  — 

141  Mass.  535,  and  Cal.  Civ.  Code,  sec.  315.  18)   Fox   v.  Mackay,    (1899)    125  Cal.  57.    — 

—  ')  Cal.  Civ.  Code,  sec.  312,  and  cf.  White-  i")  Reichwald  v.  Commercial  Hotel  Co.,  (1883) 

head  v.  Sweet,  (1899)  126  Cal.  67;  N.  J.  C.  A.,  106  111.  439;  of.  Moore  v.  Universal,  etc.,  Co., 

sec.   42,  and  cf.   Kean  v.   Union  Water  Co.,  (1899)   122  Mich.  48.  —  i')  North  American 

(1895)   52  N.   J.   Eq.   813;   N.    Y.   G.   C.   L.,  Land   &  Timber  Co.  v.  Watkins,  (1901)   109 

sec.  32,  and  cf.  Re  Long  Island  R.  Co.,  (1837)  Fed.  101;  Durfee  v.  Old  Colony  R.  Co.,  (1862) 

19  Wend.   37,  and  Re  Argus  Co.,  supra.  —  5  Allen  230;  Burden  v.   Burden,   (1899)   159 

«)  Worth,   etc.,  Co.   v.   Bingham,   (1902)   116  N.  Y.  287. 
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embarrassed,  or  cannot  longer  be  carried  on  with  profit^).  If  the  business  can  still 
be  profitably  pursued,  in  the  absence  of  statutory  or  charter  authority  a  majority 
cannot  bind  a  dissenting  minorityS).  And  while  the  power  to  discontinue  includes 
the  power  to  dispose  of  the  corporate  assets  for  cash,  the  majority  cannot  dispose 
of  them  forother  property — for  example  stock  in  a  second  corporation — without  the 
consent  of  all  the  shareholders  of  the  vendor  corporation^).  An  attempt  to  do  this 
may  be  enjoined  by  any  dissenting  shareholder*) ;  or  if  it  has  been  consummated  it 
seems  probable  that  the  dissenting  shareholder  may  have  the  act  set  aside S).  Sta- 
tutory authority,  however,  frequently  permits  sales  of  the  corporate  property  under 
other  circumstances  upon  the  vote  or  consent  of  a  specified  number  of  shareholders 
less  than  the  entire  number 6). 

b)  Amendments  of  the  Corporate  Charter.  —  Where,  as  is  now  usually  the  case, 
the  general  incorporation  act  grants  the  power  to  amend  the  corporate  charter  to 
some  defined  proportion  of  the  shareholders,  action  properly  taken  under  the  statute 
will  be  binding  on  a  dissenting  minority'').  But  if,  under  its  power  to  control  the 
corporations  it  has  created,  the  legislature  tenders  an  amendment  or  an  altered 
charter  to  a  corporation  for  its  acceptance^),  there  is  a  confUct  among  the  decisions 
as  to  the  power  of  a  majority  to  accept  the  new  charter  and  continue  the  corporate 
business  under  the  newly  prescribed  conditions.  It  is  generally  agreed  that  if  the 
amendment  is  adapted  to  the  carrying  out  of  the  original  purposes  of  the  corporation, 
and  does  not  radically  alter  its  constitution,  it  may  be  accepted  by  a  majority  of  the 
shareholders  9)  even  against  the  dissent  of  a  minority  i").  But  if  the  change  proposed 
is  fundamental,  even  where  the  state  has  reserved  to  itself  the  right  to  alter,  amend, 
or  repeal,  the  state  cannot  force  the  corporation  to  continue  operations  under  the 
new  charter  11),  nor  can  a  majority  bind  a  dissenting  minority  to  the  change ;  a  unani- 
mous consent  is  necessary  to  the  acceptance  of  the  new  charter.  It  is  impossible  to 
lay  down  any  general  rule  dravm  from  the  oases  12)  as  to  what  changes  will  be  regarded 
as  fundamental. 

c)  Limitations  on  Power  of  Majority.  —  1.  Statutory  and  Charter  Restrictions.  — 
Statutes  frequently,  and  also  the  articles  of  individual  corporations,  expressly  hmit 
the  power  of  the  majority,  even  in  the  management  of  the  corporate  business,  where 
it  is  deemed  advisable  on  account  of  the  intrinsic  importance  of  certain  trans- 
actions to  require  more  than  a  mere  majority  of  assents  to  vahdate  them.  The  most 
important  classes  of  these  transactions  have  already  been  discussed^^). 

2.  The  Requirement  of  OoodFaith  in  Transactions  Authorized  by  the  Majority.  —  A 
majority  cannot  authorize  a  transaction  which  is  a  fraud  upon  the  corporation,  and 
a  dissenting  shareholder  can  have  the  transaction  declared  void  on  showing  circum- 
stances warranting  animerenceoffraudorunfaimessi*).  Butsince  the  individual  share- 
holder as  such  owes  no  duty  to  a  corporation  which  wiU  prevent  him  from  voting 
in  his  own  interest  even  when  that  interest  is  adverse  to  those  of  his  corporation,  and 
since  his  contracts  with  the  corporation  are  no  more  open  to  attack  on  the  ground 
of  fraud  because  he  is  a  shareholder  than  if  he  were  a  stranger  to  the  corporation  1^), 
it  is  argued  that  the  acts  of  a  corporation  controlled  by  a  single  shareholder  who 
himself  holds  a  majority  of  its  shares,  or  by  a  group  of  shareholders  who  together 
hold  such  a  majority,  will  not  be  set  aside  at  the  instance  of  a  dissenting  minority 
unless  this  minority  can  affirmatively  show  that  the  transactions  are  fraudulent!^). 

1)  Sewell  V.  Bast  Cape  May  Beach  Co.,  Eq.   178;  Mills  v.   Central  R.   Co.,   (1886)  41 

(1893)  50  N.  J.  Eq.  717;  PhiUipps  v.  Providence  N.  J.  Eq.  1.  —  ")  Dow  v.  Northern  R.  Co., 

Steam  Engine  Co.,  (1899)  21  R.  I.  302;  and  vide  (1887)  67  N.  H.   1;  Stevens  v.  Rutland,  etc., 

supra,  III,  C,  4.  —  2)  Cf.  Cook  v.  American  R.  Co.,    (1851)   29  Vt.  545.  —  12)  Ashton  v. 

Tubing,  etc.,  Co.,  (1905)  65  Atl.  641  (R.  I.);  and  Burbank,  (1873)  2  Dill.  435;  Schwarzwaelder 

III,  C,  4.  —  3)  Elyton  Land  Co.   v.   Dowdell,  v.  German  Mutual  Fire  Ins.   Co.,    (1899)   59 

(1896)  113  Ala.  177;  McLeod  v.  Lincoln  Medical  N.  J.  Eq.  589.  —  13)  Vide  supra,  VI,  D,  4.  — 

College,  etc.,  (1904)  69  Nebr.  550. — *)  Easun  1*)  Whiting  Safety  Catch  Co.  v.  Western  Scraper 

V.  Buckeye  Brewing  Co.,  (1892)  51  Fed.  156. —  Co.,  (1905)  148  Fed.  396;  Cook  v.  Anderson 
6)  Elyton  Land  Co.  v.  Dowdell,  supra.  —  6)Vide  Food  Co.,  (1905)  69  N.  J.  Eq.  660;  Lillard  v. 
supra,  VI,  D,  4,  b,  4,  d,  h.  —  ')  Vide  supra,  Oil,  Paint  &  Drug  Co.,  (1903)  70  N.  J.  Eq.  197. 

VI,  D,  4,  b,  4,  d.  —  8)  Vide  infra,  XIII,  A  and  B.  —  I6)  Vide  supra,  VI,  D,  5.  —  ")  RothchUd  v. 
—  9)  Cf.  Hope  Ins.  Co.  v.  Beckman,  (1870)  Memphis,  etc.,  R.  R.  Co.,  (1902)  113  Fed.  476; 
47  Mo.  93.  — 10)  Durfee  v.  Old  Colony  R.  Co.,  WindmuUer  v.  Standard  Distilling  Co.,  (1902) 
(1862)  87  Mass.  230;  Rutland,  etc.,  R.  R.  114Fed.  491;  and  cf.  s.  c,  115Fed.  748;  Cannon 
v.  Thrall,  (1863)  35  Vt.  536;  contra,  Zabriskie  v.  Brush  Electric  Co.,  (1903)  96  Md.  446;  Wolf 
v.  Hackensack,  etc.,  R.  Co.,  (1867)  18  N.  J.  v.  Pennsylvania  R.  Co.,  (1900)  195  Pa.  St.  91. 
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On  the  other  hand,  many  recent  decisions  hold  that  the  control  over  the  corporate 
affairs  which  control  of  a  majority  of  shares  makes  possible  imposes  a  correlative 
duty  upon  the  possessors  of  the  power.  "They  make  themselves  trustees  and  agents 
of  the  holders  of  the  minority  of  the  stock,  because  it  is  only  through  them  that  the 
latter  may  act  or  contract  regarding  the  corporate  property,  or  preserve  or  protect 
their  interests  in  it^)".  Hence  it  is  held  that  the  majority  are  so  far  fiduciaries  of  the 
minority  that  in  initiating  or  authoriziag  action  on  behalf  of  the  corporation  they 
are  in  a  position  similar  to  that  of  directors ;  and  any  of  these  dealings  in  which  they 
are  interested  as  individuals  are  prima  facie  voidable  and  may  be  set  aside  at  the 
instance  of  a  dissenting  minority,  unless  the  majority  assume  successfully  the  burden 
of  estabUshing  their  own  good  faith  in  the  transaction  2). 

7.  THE  SHAREHOLDER'S  RIGHT  TO  INVOKE  JUDICIAL  INTER- 
VENTION IN  THE  AEPAIRS  OP  THE  CORPORATION.  —  a)  In  General.  — 
A  shareholder  may  seek  judicial  assistance  either  as  an  individual  or  on  behaK  of  his 
corporation.  As  an  individual  he  is  not  precluded  by  the  fact  of  his  membership  in 
the  corporation  from  bringing  suit  against  it  or  its  officers  to  enforce  his  individual 
rights,  or  to  redress  injuries  he  has  si3fered  as  an  iudividual.  Instances  of  this  right 
have  already  been  discussed^).  Ordinarily,  however,  he  cannot  appear  where  the 
injxuy  he  complains  of  or  the  right  he  seeks  to  enforce  is  primarily  the  affair  of  his 
corporation,  and  affects  him  only  in  common  with  the  other  shareholders*).  Thus 
a  shareholder  carmot  maintain  an  action  on  a  contract  made  by  the  corporation, 
or  an  injury  to  the  corporate  property,  or  because  of  mismanagement  of  the  corporate 
affairs  by  the  directors  or  officers  in  charge  of  them.  The  proper  representatives  of  the 
corporate  interests  before  the  courts  are  the  directors  or  officers  of  the  corporation. 
In  certain  cases,  however,  for  example  where  the  wrong  against  the  corporation  of 
which  complaint  is  made  is  one  at  which  the  managers  of  the  corporation  have  conni- 
ved, or  of  which  they  themselves  are  guilty,  to  leave  the  redress  of  the  wrong  to  these 
managers  would  be  equivalent  to  denying  any  remedy.  Hence  in  a  proper  case  the 
courts  permit  a  shareholder  to  appear  before  them  on  behaK  of  the  corporation. 

b)  The  Shareholder's  Remedy  for  Injuries  to  the  Corporation :  Forum.  —  A  court 
of  law  will  not  recognize  the  standing  of  the  shareholder  as  representative  of  the 
corporation.  AU  actions  on  behalf  of  the  corporation  in  a  law  court  must  be  brought 
in  the  corporate  name  and  by  those  authorized  under  the  corporate  charter  or  sta- 
tute to  sue  on  behalf  of  the  corporation^).  But  in  equity  where  the  shareholders 
cannot  secure  protection  for  the  corporation,  and  thus  indirectly  for  their  interests  as 
shareholders,  through  those  regularly  authorized  to  act  on  its  behaK,  they  may 
appear  themselves  by  what  is  called  a  shareholders'  bill,  and  in  a  proper  case  obtain 
appropriate  rehef  8). 

c)  Cases  in  which  a  Shareholders'  Bill  wiU  be  Allowed.  —  1.  In  Oeneral.  — A  proper 
case  is  presented  for  a  shareholders'  bill  when  the  corporation  is  shown  to  be  actually 
in  the  control  of  those  who  are  responsible,  by  direct  commission,  or  connivance,  or 
negligence,  for  the  wrong  against  the  corporation.  In  general,  a  shareholder  may 
maintain  a  biU  in  equity  in  his  own  name  to  enjoin  a  threatened  ultra  vires  act  of 
the  directors  or  the  majority  of  the  shareholders,  or  even  in  some  jurisdictions  to  set 
it  aside  K  consummated;  to  enjoin  or  set  aside  a  wrong  about  to  be  committed  or 
already  committed  by  the  directors  of  the  corporation,  or  by  the  majority  of  the 
shareholders,  or  by  third  parties  against  the  corporation. 

2.  Suits  for  Relief  in  the  Case  of  Ultra  Vires  Ads.  —  a)  TO  ENJOIN  A  THREATENED 
ACT.  —  Neither  the  directors  nor  the  directors  with  the  approval  of  the  majority  have  a 
right  to  do  any  act  outside  of  the  powers  granted  to  the  corporation,  and  a  shareholder 
canmaiatain  a  bill  in  his  own  name  to  prevent  the  commission  of  such  an  acf).  All 

1)  Jones  V.  Missouri-Edison  Electric  Co.,  (1902)  176  N.Y.  119. — =)  Wells  v.  Dane  (1905) 

(1905)  144  Fed.  765,  771.  —  2)  Cf.  Wheeler  v.  100  Me.  67;  Smith  v.  Hurd,  (1847)  63  Mass. 

AbileneNa,tl.Bank,  (1908)  519  Fed.  391;  Booth  371;  Button  v.  Hoffman,  (1884)  61  Wis    20 

V.  Land  Filling,  etc.,  Co.,  (1905)  68  N.  J.  Eq.  —  6)  Dodge  v.  Woolsey,  (1855)  18  How.  331; 

636;  Farmers,  Loan,  etc.,  Co.  v.  N.  Y.,  etc.,  R.  Hawes  v.  Oakland,  (1881)  104  U.  S.  450.  

R.  Co.,  (1896)  150  N.  Y.  410;  and  cf.  Glengarry  ')  Dodge  v.   Woolsey,   (1856)   18  How    331; 

Consolidated  Mining  Co.  v.  Boehmer,  (1900)  28  Pollock  v.  Farmers'  Loan  &  Trust  Co     (1895) 

Colo.  1.  —  3)  Vide  supra,  VI,  D,  passim.  —  157  U.  S.  429;  Cherokee  Iron  Co.  v.  Jones, 

*)  Cf.  Smith  V.  Hurd,  (1847)  53  Mass.  371;  Con-  (1874)  62  Ga.  276;  Carson  v.  Iowa  City  Gas 

verse  V.  United  Shoe  Machinery  Co.,  (1904)  185  Light  Co.,  (1890)  80  la.  638;  Theiss  v    Durr 

Mass.  422;   Niles  v.  N.   Y.,   etc.,   R.  R.  Co.,  (1905)  125  Wis.  651 


RIGHTS  OF  SHAREHOLDERS.  55 

that  he  needs  to  do  to  support  his  bill  is  to  show  that  the  act  is  about  to  be  done^). 
It  is  not  necessary  to  show  wrongful  intent  on  the  part  of  the  directors  or  the  majority, 
or  a  danger  of  actual  harm  to  the  corporation.  That  the  act  would  in  fact  be  a  benefit 
to  the  corporation  is  no  defence  if  the  act  is  ultra  vires 2).  It  is  a  violation  of  the 
dissenting  shareholder's  contract  right  to  have  the  funds  of  the  corporation  invested 
in  the  enterprise  for  which  it  was  chartered. 

b)  TO  SET  ASIDE  A  CONSUMMATED  ULTRA  VIRES  TRANSACTION.  —  When  the  trans- 
action has  been  fully  consummated,  so  that  the  rights  of  others  than  the  corporation 
have  arisen,  it  has  been  held  that  the  shareholder  carmot  maintain  his  biU^).  Even 
where  the  contract  has  been  fuUy  performed  only  by  the  other  party,  it  is  questionable 
whether  a  shareholder  ia  the  corporation  which  has  entered  into  the  ultra  vires  con- 
tract should  be  allowed  to  have  the  transaction  set  aside*).  In  those  jurisdictions, 
however,  which  do  not  recognize  performance  on  one  side  of  an  ultra  vires  contract 
as  binding  the  other  party  to  perform  in  turn,  an  ultra  vires  contract  may  be  undone 
at  the  suit  of  a  shareholder^). 

3.  Shareholders^  Suits  for  Wrongs  of  Directors  to  the  Corporation.  —  a)  NECESSITY  OF 
APPEAL  TO  THE  CORPORATION.  —  IVaud  or  neghgence  of  directors  in  the  conduct  of  the 
corporate  business  is  a  wrong  against  the  corporation  rather  than  against  the  share- 
holders individually 6).  Before  a  shareholder  can  bring  suit  on  behalf  of  the  corpora- 
tion for  such  wrongs  he  must  first  appeal  to  the  corporation  to  act  for  itself').  The 
corporation  can  control  the  directors  through  the  shareholders'  meeting.  If  the  direc- 
tors are  appointed  for  a  definite  time,  it  seems  that  they  cannot  be  removed  even  for 
cause  8)  unless  the  power  to  make  the  removal  has  been  reserved  in  the  articles  or 
by-laws,  as  is  frequently  done,  or  is  given  by  statute,  as  is  the  case  in  several  states^). 
But  in  the  states  where  the  corporation  has  power  to  increase  the  number  of  directors, 
it  may,  by  exercise  of  this  power,  reduce  the  wrongdoers  to  a  minority  of  the  board  1°). 
Moreover,  it  can  institute  legal  proceedings  agaiost  the  directors  to  obtain  appro- 
priate rehef,  in  damages  or  by  an  accounting  or  otherwise^i).  Whenever,  therefore 
rehef  can  be  had  through  one  of  these  forms  of  corporate  action,  the  courts  are  not 
open  to  the  iadividual  shareholder. 

b)  RIGHT  TO  A  BILL  WHERE  CORPORATE  ACTION  CANNOT  BE  SECURED.  —  It  may  be 
that  the  nature  of  the  wrong  complained  of  is  such  that  action  to  check  it  must  be 
immediate,  and  the  delay  incident  to  caUing  a  shareholders'  meeting  would  result  in 
serious  or  irreparable  injury  to  the  corporation.  In  such  a  case  the  shareholder  can 
file  a  bill  for  an  injunction  without  prior  appeal  to  the  shareholders i^).  The  same  is 
true  where  there  is  no  means  provided  by  statute  or  the  corporate  regulations  for 
calling  a  shareholders'  meeting,  or  where  the  directors  wrongfully  refuse  to  exercise 
their  power  to  call  it^^).  Moreover,  if  it  is  obvious  that  the  wrongdoers  are  in  control 
of  the  corporation,  either  through  actual  ownership  of  a  majority  of  the  shares  or 
through  acquiescence  in  their  wrong-doing  by  a  majority  of  the  other  shareholders, 
the  complaining  shareholder  will  not  be  compelled  to  make  an  appeal  which  will 
necessarily  be  futile  i*).    He  may  maintain  his  bill  at  once,  and  is  entitled  to  any  ap- 

1)  Cf.  Hutton  V.  Bancroft    &   Sons   Co.,  Eq.    216;    Robertson   v.    Bullions,    (1854)    11 

(1897)   83  Fed.   17.  —  2)   Byme   v.  Schuyler  N.  Y.  243;  and  cf.  Fawcett  v.  Charles,  (1835) 

Electric  Mfg.   Co.,   (1895)    65   Conn.    336.   —  13  Wend.  473.  —  »)  Vide   V,   C,   5,    and  cf. 

3)  Hodges  V.  New  England  Screw  Co.,  (1850)  Shuhnan  v.  Star,  etc.,  Co.,  (1906)  99  N.   Y. 

1  R.  I.  312;   and   cf.   Bear  Valley,   etc.,   Co.  Supp.  419;  State  v.  Horan,  (1900)  22  Wash. 

V.  Savings,  etc.,  Co.,  (1902)  117  Fed.  941.  —  197.  —  i")  Vide  V,  C,  7,  A,  3.  —  ")  American 

*)  Cf.  Rogers  v.  Nashville,  etc.,  Ry.,  (1898)  Spirits  Mfg.  Co.  v.  Eaaton,   (1903)   120  Fed. 

91  Fed.  299;  Miner's  Ditch,  etc.,  Co.,  v.  Zeller-  440;  Donovan  v.  Purtell,  (1905)  216  111.  629; 

bach,  (1869)  37  Cal.  543;  Terry  v.  Eagle  Look  Marlborough  Assn.  v.  Peters,  (1901)  179  Mass. 

Co.,  (1879)  47  Conn.  141;  Buford  v.  Keokuk,  61;  Bosworth  v.  Allen,  (1901)  168  N.  Y.  157; 

etc..  Packet  Co.,  (1879)  69  Mo.  611. —  6)  Morris  Rushbrook  Coal  Co.   v.   Jenkins,   (1906)   214 

V.  Elyton  Land  Co.,  (1900)  125  Ala.  263;  and  Pa.  517.  —  i^)  Schoening  v.  Schwenk,  (1901) 

C.   Ill,   D,  1.   —  6)  Cf.   Lawrence  v.  Curtis,  1121a.  733.  —  i^)  Pond  v.  Vermont  Valley  R. 

(1906)    191  Mass.   240;    Niles   v.   New    York  Co.,  (1874)  12  Blatehf.  280;  Lehigh  Coal,  etc., 

Central,   etc.,  R.   B.   Co.,    (1902)    176   N.   Y.  Co.  v.  Central  R.  R.  Co.,  (1892)  35  N.  J.  Eq. 

119;  Lindemann  v.  Rusk,  (1905)  125  Wis.  210.  379.  —  i*)  Metcalf  v.  American  School,  etc., 

—  7)  Bill  v.  Western  Union,  etc.,  Co.,  (1883)  Co.,  (1901)  108  Fed.  909;  Weir  v.  Bay  State 

16   Fed.    14;    Kavanaugh   v.    Commonwealth  Gas  Co.,  (1898)  91  Fed.  940;  Smith  v.  Dorn, 

Trust  Co.,  (1905)  181  N.  Y.  121.  —  »)  Powers  (1892)  96  Cal.  73;  Donald  v.  American  Smel- 

V.  Blue  Grass  Bldg.,  etc.,  Assn.,  (1898)  86  Fed.  ting,  etc.,  Co.,  (1901)   62  N.   J.  Eq.   729. 
705;    Johnson    v.    Jones,    (1872)    23    N.    J. 
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propriate  relief  by  either  injunction,  a  setting  aside  the  transaction,  an  accounting, 
or  any  other  remedy  within  the  power  of  the  court  to  grant i). 

4.  Suits  against  Wrongs  by  a  Majority  of  the  Shareholders.  —  a)  NECESSITY  OF  PRE- 
LIMINARY APPEAL  TO  THE  CORPORATION.  —  Where  the  majority  of  the  shareholders 
are  themselves  guilty  of  a  wrong  against  the  corporation^),  and  are  still  in  control  of 
the  corporation  3),  it  will,  of  course,  be  useless  to  call  a  corporate  meeting  to  take 
action  for  the  corporate  interest.  It  is  held  by  some  courts  that  an  appeal  to  the 
directors  to  sue  on  behalf  of  the  corporation  is,  however,  necessary,  or  else  a  showing 
that  the  directors  are  connected  wth  the  majority  of  the  shareholders  in  the  wrong*). 
Other  courts  hold  this  unnecessary,  on  the  ground  that  the  directors  are  in  any  case 
subject  to  the  control  of  the  majority^). 

b)  RIGHT  TO  SUE  WHERE  CORPORATE  ACTION  CANNOT  BE  SECURED.  —  Since  it  is 
clear  that  when  the  control  of  the  corporation  is  in  the  hands  of  the  wrongdoers,  the 
corporation  wiU  be  without  a  remedy  unless  the  shareholder  can  sue  on  its  behaK, 
the  courts  of  equity  will  allow  him  to  maintain  his  bill  in  his  own  name  and  on  behalf 
of  other  shareholders  not  participating  in  the  fraud  or  other  wrong,  and  appropriate 
relief  will  be  granted,  either  by  a  setting  aside  of  an  executed  wrongful  transaction,  an 
injunction  against  one  threatened,  or  other  remedies  within  the  power  of  the  court  ^). 

5.  Wrongs  against  the  Corporation  by  Third  Parties.  —  Where  a  wrong  has  been 
committed  by  a  third  party  against  the  corporation,  it  is  obvious  that  the  right  of 
action  lies  in  the  corporation,  and  a  shareholder  must  appeal  to  it  to  act.  He  should 
first  appeal  to  the  directors,  and  if  they  refuse  then  to  the  shareholders,  unless  he  can 
show  that  such  an  appeal  would  be  futile.  The  directors  or  the  shareholders  may  in 
entire  good  faith,  and  with  regard  to  the  best  interests  of  the  corporation,  refuse  to 
bring  such  a  suit,  e.  g.  if  the  cost  of  suing  would  clearly  outweigh  the  amount  recover- 
able; and  in  such  a  case  the  shareholder  should  not  be  allowed  to  sue').  It  is  immate- 
rial that  the  refusal  is  a  mistaken  one,  so  long  as  it  is  in  good  faith^).  If  the  refusal, 
however,  is  not  bona  fide,  but  prompted  by  reasons  other  than  regard  for  the  interests 
of  the  corporation,  the  action  of  the  directors  or  the  majority  in  refusing  to  sue 
becomes  itself  a  wrong  to  the  corporation,  and  gives  the  shareholder  a  right  to  file 
his  biU9). 

6.  Defence  by  the  Shareholder  on  behalf  of  the  Corporation  in  a  Suit  brought  against 
the  Corporation  by  a  Third  Party.  —  The  directors  of  the  corporation  are  its  proper 
representatives  in  dealing  with  suits  brought  against  it^O).  They  have  the  right  to 
exercise  an  honest  discretion  in  the  matter  of  defending  such  a  suit.  A  shareholder 
cannot  appear  on  behalf  of  his  corporation  in  the  suit  unless  he  can  show  that  the 
regular  representatives  of  the  corporation  either  will  not  defend  at  all  or  will  not 
defend  with  proper  diUgence,  and  that  their  refusal  is  not  based  on  an  honest  exercise 
of  their  judgment  on  behalf  of  the  corporation  H).  But  if  the  directors'  and  majority's 
refusal  to  act  is  a  breach  of  their  duty  of  good  faith  to  the  minorityi^)^  or  if  there  is  in 

i)Donaldv.Mfrs.' Export  Co.,  (1905)  142  VII,    A,    4.    —    ')    Kessler    v.    Ensley    Co., 

Ala.   578;   Gunderson  v.    lUinois  Trust,   etc.,  (1903)    123   Fed.    546;   Dunphy   v.    Traveller 

Bank,  (1902)  199  111.  422;  Barry  v.  MoeUer,  Newspaper  Co.,  (1888)  146  Mass.  495;  McClos- 

(1904)  68  N.  J.  Eq.  483;  but  cf.  Godfrey  v.  key  v.  Snowden,  (1905)  212  Pa.  249.    But  cf. 

McConnell,    (1906)    151   Fed.    783.    —   2) "  See  Perkins  v.   Northern   Pacific  R.,    (1907)    155 

VI,  D,  6,  c,  and  Lucas  v.  Milliken,  (1905)  139  Fed.  445.  —  8)  Dickerman  v.  Northern  Trust 

Fed.  816;  Louisville  Bridge  Co.  v.  Dodd,  (1905)  Co.,  (1900)  176  U.  S.  181;  cf.  Dudley  v.  Ken- 

85  S.  W.  683  (Ky.);  Parsons  v.  Tacoma  Smelt-  tucky  High  School,  (1873)  9  Bush.  576  (Ky.). 

ing  Co.,  (1901)  25  Wash.  492.  —  3)  Cf.  Kessler  —  9)  Kessler  &  Co.  v.  Ensley  Co.,  (1904)  129 

V.  Ensley  Co.,  (1903)  123  Fed.  546;  Flynn  v.  Fed.  397;  cf.  Groelv.  UnitedElectricCo.,  (1905) 

Brooklyn   City  R.  R.   Co.,  (1896)   158  N.   Y.  70N.  J.  Eq.  616;  and  vide  supra,  VI,  D,  7,  c,  3, 

493.  —  *)  Squair  v.  Lookout  Mountain  Co.,  and  4. — i")  Pneumatic  Gas  Co.  v.  Berry,  (1885) 

(1890)  42  Fed.  729;  Mack  v.  De  Bardeleben,  113  U.  S.  322;  Donahue  v.  Mariposa,  etc.,  Co., 

etc.,  Co.,  (1890)  90  Ala.  396;  Dunphy  v.  Tra-  (1885)  66  Cal.   317;  Taylor  v.   Sutherlin  Co., 

veller  Newspaper  Co.,  (1888)   146  Mass.  495;  (1908)   60  S.   E.    132  (Va.).  —  ")  Ainsworth 

Wolf  v.  Pennsylvania  R.  R.  Co.,  (1900)  195  v.  Evans,  (1905)  80  Pac.  344  (Ariz.);  Home, 

Pa.  St.  91.  —  S)  Harrison  v.  Thomas,  (1901)  etc.,  Co.  v.  McKibben,  (1899)  60  Kans.  387; 

112  Fed.  22;  Montgomery  Traction  Co.  v.  Har-  Meyer  v.  Bristol,  etc.,  Co.,  (1901)  163  Mo.  59. 

mon,   (1904)    140  Ala.    505.   —  6)   Rogers  v.  —  12)  Koehler  v.  Black  River  Falls  Iron  Co., 

NashvUle,  etc.,  Ry.,  (1898)  91  Fed.  299;  Heall  (1862)  2  Black  715  (U.  S.);  Guarantee,  etc., 

V.  HUl,   (1860)   16  Cal.   145;  Davis  v.   U.   S.  Co.  v.  Duluth,  etc.,  R.  R.,  (1895)  70  Fed.  803; 

Electric  Co.,  (1893)  77  Md.  35;  Sage  v.  Culver,  Farmers'  Loan,  etc.,  Co.  v.  New  York,  etc.,  Ry., 

(1895)    147   N.    Y.    241;   Parsons   v.    Tacoma  (1806)  150  N.  Y.  410;   Kanawha,  etc.,  Co.  v. 

Smelting  Co.,  (1901)  25  Wash.  492.    See  also  Ballard,  (1897)  43  W.  Va.  721. 
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fact  no  board  of  directors  to  act  for  the  corporation^),  a  minority  shareholder,  upon 
showing  that  his  corporation  cannot  obtain  relief  through  action  by  its  regular  repre- 
sentatives, may  obtain  it  by  a  biU  in  equity  2) ;  or  if  the  suit  is  already  in  equity  he  may 
intervene  and  set  up  any  defence  which  the  corporation  might  set  up  3). 

d)  Who  is  Entitled  to  Bring  a  Shareholder's  Bill.  —  1.  In  General.  —  The  power 
to  appear  by  a  shareholder's  bill  in  place  of  the  regular  representatives  of  the  corpora- 
tion is  granted  to  shareholders  only*),  and  not  to  others  interested  in  protecting  the 
corporation  from  wrongs  done  or  threatened  against  it.  The  appUcant  must  be  a 
shareholder  at  the  time  of  fiUng  his  bill^),  though  he  does  not  have  to  be  registered^) 
or  fully  paid  up').  So  long  as  the  plaintiff  is  a  real  shareholder  he  has  a  right  in  a 
proper  case  to  bring  a  shareholder's  bill,  and  this  right  is  unaffected  by  the  relative 
size  of  his  holding^),  or  by  the  motive  with  which  he  brings  suit,  even  though  it  is 
demonstrable  that  he  is  not  suing  with  an  eye  to  the  best  interests  of  the  corporation^) . 
But  he  must  be  a  real  plaintiff,  and  not  acting  merely  as  the  stalking-horse  of  some 
one  who  is  not  a  shareholder lO) ;  and  so  the  size  of  his  holdings  or  the  motive  prompting 
his  suit  may  be  considered  as  throwing  light  on  the  question  of  the  reaUty  of  his 
interest  11). 

2.  Disqualifications  Barring  a  Shareholder.  —  a)  KSTOPPEL.  —  If  the  shareholder 
who  brings  a  bUl  has  participated  in,  assented  to,  or  acquiesced  in  the  act  complained 
of,  he  cannot  maintain  his  suit^^).  His  assent  may  consist  in  ratification,  either 
expressi^)  or  by  intentional  acceptance  of  benefits  accruing  from  the  act^*).  If  the 
shareholder,  though  not  himseK  thus  imphcated  in  the  original  wrong,  has  failed 
to  act  promptly  upon  learning  of  it^-S),  or,  being  in  possession  of  facts  which  should 
have  put  him  upon  an  inquiry,  has  not  promptly  availed  himself  of  accessible  means 
of  obtaining  knowledge  of  the  wrongi®),  he  will  by  this  laches  be  barred  from  his  suit. 
But  delay  in  seeking  a  remedy  is  not  laches  until  either  knowledge  or  the  means  of 
knowledge  and  inquiry  existed  i''). 

b)  RIGHT  OF  A  SHAREHOLDER  WHO  BECAME  SUCH  SUBSEQUENT  TO  THE  ACT 
COMPLAINED  OF.  —  1.  In  General.  —  If  a  shareholder  who  has  purchased  his  shares 
after  the  consummation  of  the  act  he  complains  of  brings  a  shareholder's  bUl,  the 
questions  of  how  he  acquired  his  shares  and  in  what  court  he  is  seeking  his  biU  both 
become  material.  The  mere  fact,  however,  that  he  acquired  his  shares  after  the 
transaction's)^  or  even  did  so  in  order  to  bring  the  suit'^),  is  not  in  itself  a  bar.   But 

1)  Frederick  MiUingCo.  v.  Frederick,  etc.,  v.  Le  Grand,  etc.,  Co.,  (1898)  177  111.  203;  Be- 

Co.,  (1906)  106  N.W.  298  (S.  Dak.);  Doak  v.  shoar  v.  Chappell,  (1895)   6  Colo.  App.   323; 

Stahlman,    (1899)   58   S.  W.    741    (Tenn.).  —  Breeze  v.  Lone  Pine-Surprise,  etc.,  Co.,  (1905) 

2)Land,  Log,  &  Lumber  Co.  v.McIntyre,  (1898)  39  Wash.  602.  — ")  Dannmeyer  v.  Coleman, 

100  Wis.  245.  —  3)  Big  Creek  Iron  Co.  v.  Ameri-  (1882)  11  Fed.  97 ;  Trimble  v.  American,  etc., 

can  L.  &  T.  Co.,  (1904)  127  Fed.  625.  —  *)  Cf.  Co.,  (1901)  61  N.  J.  Eq.  340.  —  12)  Synnott 

Railroad  Co.  V.  Ellerman,  (1881)  105  U.  S.  166;  v.   Cumberland  Building  Loan  Assn.,   (1902) 

HoUins  V.  Brierfield  Coal,  etc.,  Co.,  (1893)  150  117  Fed.  379  ;Leigh  v.  National  Hollow  Brake 

U.  S.  371,  385.  A  shareholder  in  a  corporation  Beam  Co.,  (1906)  224  111.  76.  — 13)  Allen  v.  Wil- 

which  itself  owns  shares  io  a  second  corporation  son,  (1886)  28  Fed.  677;  Burden  v.  Burden, 

may  file  a  bill  to  prevent  an  ultra  vires  act  of  (1899)  159  N.  Y.  287,  304.  — i*)  Traer  v.  Lucas 

thelatter.  Carter  v.  Producers',  etc.,  Co.,  (1894)  Prospecting  Co.,  (1904)  124  la.  107;  Wormser 

164  Pa.  St.  463;  and  of.  Savre  v.  United,  etc.,  v.  Metropolitan  St.  Ry.,  (1906)  184  N.  Y.  83; 

Co.,  156  Fed.  79.  —  ^)  MacVeagh  v.  Denver  Jutte  v.  Hutchinson,  (1899)  189  Pa.  St.  218. 

CityWaterworksCo.,(1901)107Fed.l7;Hanna  —  «)  Dimpfel  v.  Ohio  &  M.  Ry.,  (1884)  110 

V."  Lyon,   (1904)    179  N.  Y.  107.  —  6)  Parrot  U.  S.  209;  Kessler  &  Co.  v.  Ensley  Co.,  (1905) 

V.  Byers,  (1871)  40  Cal.  614;  Carson  v.  Iowa  141  Fed.   130,   affirmed  148  Fed.   1019;  Cole 

City  Gas  Light  Co.,  (1890)  80  la.  638;  O'Connor  v.  Birmingham,  etc.,  Co.,  (1905)  143  Ala.  427. 

V.   International,   etc.,   Co.,   (1905)    68  N.   J.  —  i^)  Leavenworth  County  v.  Chicago,  etc., 

Eq.    680.   —   ')   Landes   v.    Globe,   etc.,   Co.,  R.  R.,  (1883)  13  Fed.  152;  Kelly  v.  Newbury- 

(1884)  73  Ga.  176;  and  cf.  Baker  v.  Leighton,  port,   etc.,  R.   R.,   (1886)    141  Mass.   496.   — 

etc.,  Assn.,  (1900)  164  N.  Y.  557;  cf.  also  Le  i')  Brinckerhoff  v.  Roosevelt,  (1906)  143  Fed. 

Warne  v.  Meyer,  (1889)  13  Colo.  587,  Arkan-  478;  Edwards  v.  Mercantile  Co.,   (1903)   124 

sas,  etc.,  Co.  v.  Farmers',  etc.,  Co.,  (1899)  13  Fed.    381;   cf.   Kessler  v.   Ensley  Co.,   (1904) 

Colo.   687,  and  Arnold  v.   Searing,  (1907)  67  129  Fed.  397;  Von  Arnim  v.  American  Tube 

Atl.  831.  —  8)  Teller  v.  Tonopah,  etc.,  R.  R.  Works,  (1905)   188  Mass.  515.  —  is)  Parsons 

(1907)    155  Fed.   482;   Montgomery  Traction  v.  Joseph,  (1891)  92  Ala.  403;  Winsor  v.  Bailey, 

Co.  V.  Harmon,  (1904)  140  Ala.  505;  but  cf.  (1875)  55N.H.  218;  but  cf.  Alexander  v.  Searcy, 

McHenry  v.  New  York,  etc.,  R.  R.  Co.,  (1881)  (1888)  81  Ga.  536;  Home  Fire  Ins.  Co.  v.  Barber, 

22  Fed.   130.  —  »)  Carson  v.  Iowa  City  Gas  (1903)  67  Nebr.  644;  Rankin  v.  Southwestern, 

Light  Co.,  (1890)  80  la.   638;  Central  R.  R.  etc.,   Co.,  (1903)  12  N.  M.  54.  —  19)  Carson 

Co.  V.  Collins,  (1874)  40  Ga.  582.  — i")  Watson  v.  Iowa  City  Gas  Light  Co.,  (1890)  80  la.  638. 
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if  the  shareholder  has  purchased  his  shares  from  one  who  has  participated  in  the 
wrong  on  account  of  which  he  seeks  his  bill,  he  will  be  barred  by  that  fact^).  Some 
courts,  however,  hold  that  he  will  not  be  thus  barred  unless  he  took  with  knowledge 
of  his  transferror's  estoppel  2).  He  is  not  in  any  case  barred  from  suing  to  prevent 
continuance  of  a  course  of  wrongdoing  in  which  his  transferor  had  acquiesced^). 
2.  In  the  Federal  Courts.  —  The  Supreme  Court  of  the  United  States,  under  its 
power  to  make  rules  of  practice  for  Federal  courts,  has  estabhshed  as  a  rule  for  these 
courts  that  every  shareholder's  bill  must  contain  an  allegation  that  "the  plaintiff 
was  a  shareholder  at  the  time  of  the  action  of  which  he  complained  or  that  his  share 
had  devolved  upon  him  since  by  operation  of  law*)".  This  allegation  must  be 
proved  5),  and  the  rule  apphes  wherever  a  shareholder  is  seeking  to  enforce  rights 
on  behalf  of  the  corporation  6)  in  a  Federal  court.  It  has  been  held  also  to  apply  to 
cases  removed  from  state  courts  to  a  Federal  court '' ) .  A  failure  to  make  or  substantiate 
the  allegation  causes  a  dismissal  on  the  ground  that  the  petition  does  not  state  facts 
sufficient  to  constitute  a  cause  of  action^).  Some  state  courts  have  held  that  this  rule 
is  not  a  mere  rule  of  practice  but  the  enunciation  of  a  general  rule  of  law,  and  in 
consequence  foUow  it  in  cases  brought  before  them  9) ;  but  the  weight  of  state  authority 
is  contrai"). 

e)  Parties  to  Suits  by  Shareholders.  —  1.  Parties  Plaintiff.  —  If  a  shareholder's 
bill  is  to  prevent  the  commission  or  continuance  of  an  ultra  vires  act,  the  shareholder 
may,  if  he  choose,  sue  on  his  own  behalf  alone,  as  the  act  complained  of  is  a  wrong 
not  only  to  the  corporation  but  to  him  individually  ii).  But  where  his  suit  is  only  as 
a  representative  of  the  corporation,  he  must  bring  his  bill  on  behalf  of  himself  and  all 
such  other  shareholders  as  are  not  made  defendants,  or  on  behalf  of  himself  and  aU 
others  who  are  similarly  situated  and  choose  to  come  in^^).  Several  shareholders  may 
join  in  a  bill  as  original  petitioners  i^);  or  when  the  bill  is  filed  by  one  the  others 
may  come  in  by  petition  if  qualified  themselves  to  have  brought  the  bUl  in  the  first 
instance^*).  In  either  of  these  cases,  should  one  petitioner  prove  to  be  or  become  dis- 
qualified the  biU  may  still  be  obtained  by  any  remaining  petitioner  possessing  the 
necessary  qualifications  i^). 

2.  Parties  Defendant.  —  The  corporation  must  always  be  made  a  party  defen- 
dant, as  the  suit  is  in  its  behalf,  and  it  should  be  concluded  by  the  decree  rendered  i^). 
If  the  suit  is  based  on  the  wrongful  acts  of  shareholders  or  directors  they,  or  someone 
representative  of  them,  should  be  made  defendants  on  order  to  give  them  an  oppor- 
tunity to  put  in  a  defence^^).  If,  however,  no  rehef  is  sought  against  shareholders  or 
directors,  as  in  an  action  to  set  aside  a  transfer  by  the  corporation  to  third  parties, 
made  by  directors,  these  latter  need  not  be  made  parties  i^).  If  the  suit  is  based  on  a 
right  of  the  corporation  against  a  stranger,  he  should  be  made  a  party  to  give  him 
an  opportunity  to  defend^^). 

f )  The  Eesult  of  a  Judgment  or  Decree.  —  A  decision  on  the  merits 20)  in  a  share- 
holder's suit  is  binding  upon  the  corporation,  and  through  it  upon  all  shareholders, 

1)  Symmes  v.  Union  Trust  Co.,  (1894)  Co.,  (1904)  130  Fed.  242;  Wickersham  v. 
60  Fed.  830;  Clark  v.  American  Coal  Co.,  Crittenden,  (1892)  93  Cal.  17;  Bethune  v. 
(1892)  86  la.  436;  Trime  v.  American,  etc..  Wells,  (1894)  94  Ga.  486;  Winsor  v.  Bafley. 
Co.,  (1901)  61  N.  J.  Eqbl.  340.  —  2)  Par-  (1875)  55  N.  H.  218. —  13)  Marie  v.  Garrison, 
sons  V.  Joseph,  (1891)  92  Ala.  403.  —  3)  Mc-  (1880)  83  N.  Y.  14.  —  i*)  Coltrane  v.  Temple- 
Campbell  V.  Fountain  Head  R.  R.  Co.,  (1903)  ton,  (1901)  106  Fed.  370;  of.  Standard,  etc., 
77  S.  W.  1070.  —  *)  Rule  94,  (1881)  104  Co.  v.  Jones,  (1901)  64  Ohio  St.  147.  — 
U.  S.  IX;  cf.  Hawes  v.  Oakland,  (1881)  104  16)  Hanna  v.  Lyon,  (1904)  179  N.  Y.  107;  of. 
U.  S.  450.  —  6)  Dimpfel  v.  Ohio,  etc.,  Ry.  Behnont,  etc.,  Co.  v.  Columbia,  etc.,  Co.,  (1891) 
Co.,  (1884)  110  U.  S.  209.  —  6)  Cf.  Barcus  46  Fed.  336.  — 16)  Davenport  v.  Dows,  (1873) 
V.  Gates,  (1898)  89  Fed.  783;  and  cf.  Briggs  18  WaU.  626;  cf.  WUloughby  v.  Chicago,  etc., 
V.  Traders'  Co.,  (1906)  145  Fed.  254.  —  Co.,  (1892)  50  N.  J.  Eq.  656.  —  i?)  Ribon  v. 
')  Venner  v.  Great  Northern  Ry.,  (1908)  209  Chicago,  R.  I.,  etc.,  R.  Co.,  (1872)  16  Wall. 
U.  S.  24,  affirming  s.  c,  (1907)  153  Fed.  108.  446;  of.  Berwind  v.  Van  Home,  (1900)  104 
—  8)  Ibid.  —  9)  Miller  v.  Murray,  (1892)  Fed.  581;  Westcott  v.  Miimesota  Mining  Co., 
17  Colo.  408;  Alexander  v.  Searcy,  (1888)  81  (1871)  23  Mich.  145.  —  18)  Geer  v.  Mathieson, 
Ga.  536;  Home  Fire  Ins.  Co.  v.  Barber,  (1903)  etc..  Works,  (1903)  190  U.  S.  428;  Politz  v. 
67  Nebr.  644  (dictimi). — i")  See  cases  in  note  2,  Wabash  R.  R.,  (1907)  153  Fed.  941;  Woodroof 
supra,  and  Forrester  v.  Boston,  etc..  Mining  v.  Howes,  (1891)  88  Cal.  184.  —  i^)  Weiden- 
Co.,  (1899)  21  Mont.  544.  —  H)  March  v.  feld  v.  Northern  Pacific  Ry.  Co.,  (1904)  129 
Eastern  Ry.  Co-,  (1860)  43  N.  H.  515;  cf.  Fed.  305.  —  20)  Cf.  Eagle  Iron  Co.  v.  Colyar, 
Zabriskie  v.  Cleveland,  etc.,  R.  R.  Co.,  (1859)  (1907)  166  Fed.  954;  cf.  The  Telegraph  v.  Lee, 
23  How.  381.  —  12)  Edwards  v.  Bay  State  Gas  (1904)  125  la.  17. 
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whether  plaintiffs  or  defendants,  whether  they  have  joined  with  the  plaintiff  or  been 
joined  as  defendants  or  not^),  and  even  if  they  have  been  prosecuting  a  similar  suit 
themselves  2).  If  the  rehef  obtained  is  the  recovery  of  money  or  property,  the  proceeds 
go  to  the  corporation  and  not  to  the  shareholder  who  brought  the  suit  on  its  behaK^). 
He  is  not  entitled  even  to  separate  damages  for  depreciation  in  the  value  of  his 
shares*).  But  if  he  has  recovered  money  or  other  thing  of  value  for  the  corporation, 
he  is  entitled  to  a  reasonable  allowance  for  his  costs  and  outlay,  including  reasonable 
attorney's  fees  5).  If,  however,  nothing  of  value  is  actually  received  by  the  corpora- 
tion, even  though  a  wrongful  disbursement  is  prevented,  it  has  been  held  that  the 
petitioners  get  no  reimbursement  from  the  corporation^) ;  and  if  the  suit  is  unsuccess- 
ful this  will,  of  course,  be  true''). 

8.  RIGHT  TO  DIVIDENDS.  —  a)  In  General.  —  The  shareholders  participate 
in  the  profits  of  the  corporate  enterprise  through  the  distribution  to  them  of  dividends. 
A  dividend  has  been  defined  by  the  United  States  Supreme  Court  as  "that  portion 
of  its  profits  which  the  corporation  by  its  directors  sets  apart  for  rateable  division 
among  its  shareholders  8)".  As  the  definition  suggests,  the  profits,  Uke  any  other 
assets  of  the  corporation,  belong  to  the  corporation  itself  and  not  to  the  shareholders  9) . 
No  matter  how  large  the  accumulation  of  profits  no  action  can  be  maintained  by  a 
shareholder  against  the  corporation  for  any  part  of  this  surplus  until  a  dividend  is 
declared  1"). 

b)  The  Declaration  of  Dividends :  Power  and  Duty  of  Directors.  —  The  distri- 
bution reduces  the  assets  of  the  corporation  available  for  the  prosecution  of  its  busi- 
ness. Hence  the  amount  to  be  distributed  and  the  time  at  which  distribution  shall 
be  made  is,  in  the  absence  of  statutory  limitation,  left  to  the  discretion  of  the  directors 
of  the  corporation^!).  If  the  directors  have  in  good  faith  decided  not  to  make  such 
distribution  at  a  given  time,  the  shareholders  cannot  successfully  invoke  judicial 
interference  with  the  discretion  exercised  ^2)  Tj^g  directors  may  re-invest  profits  in 
the  extension  of  the  corporate  business  i^),  or  allow  them  to  accumulate  in  a  larger 
surplus  1*).  If,  however,  the  directors  do  not  act  in  good  faith,  and  withhold  a  dividend 
for  purposes  other  than  the  interests  of  the  corporation,  a  court  of  equity  wiU  at  the 
instance  of  any  shareholder  compel  the  declaration  and  payment  of  a  dividendi^). 
Moreover,  statutes  in  some  states  require  the  directors  to  distribute  yearly  some  part 
or  even  all  of  the  profit  earned  during  the  year  i^),  or  in  other  ways  Hmit  the  discretion 
of  the  directors  in  the  declaration  of  dividends i').  Most  of  these  statutes,  however, 
expressly  permit  the  articles  or  by-laws  to  provide  otherwisei^). 

c)  Sources  of  Dividends.  —  Dividends  in  the  strict  sense  should  be  paid  from  net 
profits  only.  Upon  an  authorized  reduction  of  capital  stock  a  distribution  of  capital 

1)  WiUoughby  v.  Chicago  Junction,  etc.,  301.  —  i")  Cf.  Knapp  v.  S.  Jarvis  Adams  Co., 

Co.,  (1892)50N.  J.  Eq.  656;cf.  Buckv.Massis,  (1905)    135  Fed.    1008;  Harris  v.   San  Fran- 

(1901)  109  La.  776.  —  2)  Hearst  v.iPutnam Min-  cisco  Sugar  Refining  Co.,  (1871)  41  Cal.  393; 

iug  Co.,  (1904)  28  Utah  184. —  3)  Howe  V.Bar-  Beveridge  v.  N.   Y.,  etc.,  R.  R.,   (1889)   112 

ney,  (1891)  45  Fed.  668;  Chetwood  v.  California  N.  Y.  1.  —  ")  ScheU  v.  Alston  Mfg.  Co.,  (1906) 

Natl.  Bank,  (1896)  113  Cal.  649;  Chicago  Maca-  149  Fed.  439;  Knapp  v.  S.  Jarvis  Adams  Co., 

roni,  etc.,  Co.  v.  Boggiano,  (1903)  202  111.  312;  supra;  Zellerbach  v.  AUenberg,  (1893)  99  Cal. 

Landisv.  Sea  Isle,  etc.,  Co.,  (1896)  53  N.  J.  Eq.  57;  Stevens  v.  U.  S.  Steel  Corporation,  (1905) 

654  and  cf.  Brewster  v.  Hatch,  (1890)  122  N.  Y.  68  N.  J.  Eq.  373.  — 12)  New  York,  etc.,  R.  R. 

349.  _  4)  Cf.  Wells  v.  Dane,  (1905)  101  Me.  v.   Nickals,   (1886)    119  U.    S.   296,  reversing 

67;  Loewenstein  v.  Diamond,  etc.,  Co.,  (1904)  s.  c.  15  Fed.  575;  Burden  v.  Burden,  (1899) 

88  N.  Y.   Supp.  313.  —  =)  Central  R.  R.  v.  159  N.  Y.  287.  — ")  Pratt  v.  Pratt,  (1866)  33 

Pettus,    (1885)    113   IT.    S.    116;   McCourt   v.  Conn.  446;  Hunter  v.  Roberts,  etc.,  Co.,  (1890) 

Singers-Bigger,    (1906)    145   Fed.    103;    Chet-  83  Mich.   63.  —  i*)  Marcuse  v.  Gullett,  etc., 

wood  V.  California  Natl.  Bank,  supra;  Louis-  Co.,  (1900)  52  La.  Ann.  1383.  — i^)  Anderson 

ville  Bridge  Co.  v.  Dodd,  (1905)  85  S.  W.  683;  v.  W.  J.  Dyer   &  Bro.,  (1904)  94  Minn.   30; 

and  cf.  Lillard  v.  Oil,  etc.,  Co.,  (1904)  70  N.  J.  Laurel  Springs  Land  Co.  v.  Fougeray,  (1893) 

Eq.    197.    —  6)   Alexander  v.    Atlanta,    etc.,  50  N.  J.  Eq.  756;  cf.  Crichton  v.  Webb  Press 

R.  R.,  (1901)  113  Ga.   193;  but  cf.  Forrester  Co.,  (1904)   113  La.    167.  —  i«)  N.  J.  C.  A., 

V.  Boston,  etc.,  Co.,  (1904)  74  Pac.   1088.  —  sec.  47,  as  amended  P.  L.  1901,  p.  246,  copied 

')  Hobbs  v.  McLean,    (1886)   117  U.  S.    567;  inN.  M.  Laws  1905,  c.  79;  and  cf.  N.  C.  Revisal 

Barr  v.    Pittsburgh   Plate   Glass   Co.,    (1893)  of  1905,  c.  21,  sec.  1191.  —  i')  Del.  G.  C.  L., 

57  Fed.  86;  and  cf.  Edwards  v.  Bay  State,  etc.,  sec.  34;  Tenn.,  Shannon's  Code  1896,  sec.  2349; 

Co.,  (1904)  130  Fed.   242.  —  S)  Mobile,  etc.,  Tex.   R.   S.    663;   cf.   Bryan  v.   Sturgis  Natl. 

R.  R.  v.  Tennessee,  (1894)  153  U.  S.  486,  496;  Bank,  (1905)  90  S.  W.  704.  —  ")  But  cf.  Ten- 

cf.  In  re  Haas  Co.,  (1904)   131  Fed.  232.  —  nessee  citation,  note  17,  supra. 
»)  Robertson  v.  Brulatour,  (1907)  188  N.  Y. 
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resembling  a  dividend  takes  place,  and  a  similar  distribution  may  be  made  after  the 
payment  of  corporate  debts  upon  the  winding  up  of  the  corporation.  But  these  are 
not  strictly  dividends  at  all.  Statutes  in  most  states^),  and  the  common  law  in  the 
absence  of  statutes  2),  prohibit  the  payment  of  dividends  out  of  capital  except  in 
a  very  L'mited  class  of  corporations  3).  Creditors  have  a  right  that  the  capital  shall 
remain  thus  unimpaired  for  the  satisfaction  of  their  claims,  and  shareholders  that 
it  shall  be  preserved  for  the  prosecution  of  the  corporate  business.  i 

What  are  Net  Profits.  —  Net  profits  may  include  not  only  the  surplus,  either  cur- 
"  rent  or  the  product  of  past  years*),  of  earnings  over  expenses,  but  also  any  gains  in 
actual  assets  arising  from  an  increase  in  value  of  the  corporate  property  s).  The 
amount  available  for  dividends  may  thus  be  ascertained  by  an  appraisal  of  the  actual 
assets  of  the  corporation,  and  a  deduction  from  this  of  the  amount  of  the  corporate 
capital  stock6).  This  method  is  frequently  displaced  or  supplemented  by  the  esti- 
mation of  the  net  current  revenues  of  the  corporation  as  shown  by  the  excess  of 
current  gains  over  working  expenses '').  What  constitute  the  working  expenses  of  the 
corporation  is  hard  to  state  definitely  from  the  cases.  It  would  appear  that  the  assets 
of  the  corporation  do  not  have  to  be  first  brought  up  to  the  nominal  capital  before 
a  dividend  can  be  declared  out  of  the  revenue  s),  nor  do  losses  from  depreciation  of 
value  of  the  actual  capital  first  have  to  be  made  good  9).  Some  courts,  however, 
require  a  reserve  fund  to  be  established  to  provide  for  depreciation  in  the  operating 
plant  of  a  corporation^").  A  corporation  does  not  have  to  pay  off  its  bonded  indebted- 
ness not  yet  matured  before  paying  dividends  ^i),  but  it  must  pay  the  interest  as 
one  of  the  current  expenses  '^^),  and  it  is  required  usually  to  estabHsh  a  sinking  fund  for 
the  payment  of  the  bonded  debt  as  it  falls  duei3). 

d)  Forms  of  Dividends.  —  1.  In  General.  —  Dividends  are  usually  paid  in  cash^*), 
but  where  this  is  inconvenient  and  yet  a  dividend  of  some  sort  is  deemed  advisable 
by  the  directors  —  e.  g.  when  the  company  is  earning  profits  but  wishes  to  keep  its 
working  capital  employed  in  extending  its  business  —  other  forms  are  resorted  to, 
the  principal  of  which  are  stock  and  scrip  dividends.  Another  form  of  dividend  is  the 
property  dividend,  in  which  property  instead  of  cash  is  divided  among  the  share- 
holders ;  thus  shares  of  stock  in  another  company  may  be  distributed  as  a  dividend 
by  the  company  holding  themis). 

2.  Stock  Dividends.  —  A  stock  dividend  is,  in  effect,  an  increase  of  the  capital 
stock  by  the  issue  of  new  shares  which  represent  the  company's  profit.  These  shares 
are  distributed  to  the  shareholders  in  proportion  to  their  holdings  i^).  This  plan 
retains  the  savings  of  the  corporation  in  the  form  of  capital,  but  enables  the  share- 
holders to  increase  their  holdings  out  of  the  profits  of  their  original  investment. 
Since  stock  dividends  are  increases  in  the  capital  stock,  they  cannot  be  issued  where 
the  corporation  has  already  issued  all  of  the  shares  it  is  authorized  by  its  articles  to 

1)  Cal.  Civ.  Code,  sec.  309;  Conn.  P.  A.  v.    American   Writing   Paper   Co.,    (1907)    72 

1903,   c.  194,  sec.  5;  Del.  G.  C.  L.,  sees.  34,  N.  J.  Eq.   645;  but  cf.  statute  references  in 

35;  111.  G.  C.  L.,  sec.  19;  La.  Laws  1908,  Act  VI,  D,  8,  c,  note  12,  supra,  especially  Conn.,  lU., 

241,    sees.   1—3;   Me.  R.  S.,  c.   47,    sees.   32,  La.,  Me.,  W.  Va.,  and  Wis.,  and  Cutting  v. 

92;    Minn.    R.    L.,    sec.    2869;    N.   J.    C.   A.,  New  York,  etc.,  R.  Co.,  (1886)  54  Conn.  156. 

sec.  30,   and  sec.  47  as  amended  P.  L.  1901;  —  »)  Eyster  v.  Centennial  Board  of  Finance, 

N.  Y.  S.  C.  L.,  sec.  28;  Tex.  R.  S.    Art.  663;  (1876)  94  U.  S.  500,  503;  Mackintosh  v.  FUut, 

W.  Va.  Code,  c.  53,  sec.  39;  Wis.  S.,  sec.  1765.  etc.,  R.  R.  Co.,  (1888)  34  Fed.  582;  Excelsior 

—  2)  Eyster  v.  Centennial  Board  of  Finance,  Water  Co.  v.  Pierce,  (1891)  90  Cal.  131.  — 
(1876)  94  U.  S.  500,  504;  "Field  v.  Lamson  i»)  Excelsior  Water  Co.  v.  Pierce,  (1891)  90 
&  Goodnow  Mfg.  Co.,   (1894)  162  Mass.  388.  Cal.    131;  Whittaker  v.  AmweU  Natl.  Bank, 

—  3)  Cf.  Cal.  Civ.  Code,  sec.  309,  and  Bald-  (1894)  52  N.  J.  Eq.  400.— ")  Cf.  Gratz  v.Redd, 
wmv.  MUler  &  Lux,  (1907)  152  Cal.  254.  —  (1843)  4  B.  Mon.  178  (Ky.);  cf.  Hazeltine 
*)  Beers  v.  Bridgeport  Spring  Co.,  (1875)  42  v.  BeKast,  etc.,  R.  R.,  (1887)  79  Me.  411.  — 
Conn.  17;  WiUiams  v.  Western  Union  Tele-  12)  MobUe,  etc.,  R.  R.  v.  Tennessee,  (1894) 
graph  Co.,  (1883)  93  N.  Y.  162.  —  6)  Roberts  153  U.  S.  486;  Gratz  v.  Redd,  supra;  Hazel- 
V.  Roberts-Wicks  Co.,  (1900)  184  N.  Y.  257,  tine  v.  BeUast,  etc.,  R.  R.,  supra.  —  ")  Cases 
266;  Oliver's  Estate,  (1890)  136  Pa.  St.  43.  —  in  note  12,  supra.  —  ")  Cf.  Lancaster  Trust 
6)  Hubbard  v.  Weare,  (1890)  79  la.  678;  cf.  Co.  v.  Mason,  (1910)  68  S.  E.  235,  modifying 
Richardson  v.  Buhl,  (1889)  77  Mich.  632;  a.  c,  (1909)  65  S.  E.  1015.  —  ")  AUeghany 
Park  v.  Grant  Locomotive  Works,  (1885)  40  v.  Pittsburg,  etc.,  Ry.,  (1897)  179  Pa  St  414. 
N.  J.  Eq.  114.  —  7)  St.  John  v.  Erie  Ry.  Co.,  —  16)  Knapp  v.  PubUshers',  etc.,  Co.,  (1895) 
(1872)  10  Blatchf.  271;  Cratty  v.  Peoria  Law  127  Mo.  53;  Jones  v.  Terre  Haute,  etc.,  R.  R., 
Library,  (1906)219  111.  516;  Phillips  V.  Eastern  (1874)  57  N.  Y    196 

R.  R.,  (1884)  138  Mass.   122.  —  8)  Goodnow 
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issue.  But  if  it  amends  the  articles,  or  complies  with  the  requirements  of  the  statute 
under  which  increases  of  capital  stock  are  permitted,  the  dividend  will  be  legal^). 
To  be  valid,  a  stock  dividend  Uke  other  dividends  must  be  paid  from  profit,  and  only 
so  much  stock  can  be  distributed  as  at  par  value  would  be  equivalent  to  the  surplus 
accumulated  and  added  to  the  working  capital,  to  justify  the  issueS).  The  election 
between  the  payment  of  dividends  in  stock  and  in  cash  lies  in  the  bona  fide  discretion 
of  the  directors 3).  But  if  they  act  in  bad  faith  and  pay  only  in  shares,  when  the 
interests  of  the  corporation  do  not  require  them  to  keep  the  accumulated  profits  in 
the  business,  the  shareholders  can  obtain  a  remedy  in  equity*). 

3.  Scrip  Dividends.  —  A  scrip  dividend  is  a  distribution  of  certificates  entitling 
the  holder  to  rights  set  forth  in  the  certificate.  Common  types  are  certificates  which 
give  the  holder  the  right  to  exchange  the  scrip  for  stock  after  a  certain  time^),  or  for 
money  at  a  certain  date^);  or  which  give  him  aU  the  privileges  of  a  shareholder 
except  the  right  to  vote^).  Scrip  dividends,  Uke  others,  should  be  paid  from  profits 
only,  and  are  legal  whenever  the  property  of  the  company  has  increased  to  an  amount 
equal  to  the  amount  of  scrip  issued. 

e)  Effect  of  the  Declaration  of  a  Dividend  on  the  Rights  of  Shareholders.  —  A 
dividend  once  declared  cannot  be  revoked  s),  unless  it  has  been  improperly  declared  at 
a  time  when  there  was  no  fimd  from  which  it  could  be  paid^).  As  soon  as  it  has  been 
lawfully  declared  the  dividend  becomes  a  debt  of  the  corporation,  and  each  share- 
holder is  entitled  to  his  proportionate  share  upon  demand,  and  can  bring  an  action 
for  it  against  the  corporation  !••).  He  is  required  in  some  states  to  make  a  demand 
before  suing  for  his  dividend^),  but  in  others  the  bringing  of  the  suit  is  regarded  as 
a  sufficient  demand  is).  His  right  to  interest  arises  when  his  demand  is  not  compUed 
withi3),  and  the  statute  of  limitations  begins  to  run  against  his  claim  from  this 
timei*). 

Prior  to  the  declaration  of  the  dividend  the  creditors  of  the  corporation  had,  in 
case  of  the  winding  up  of  the  corporation  or  its  insolvency,  a  prior  claim  upon  the 
surplus  assets  of  the  corporation,  including  the  surplus  profit  i^).  After  the  declaration 
the  shareholders  are,  so  far  as  the  declared  dividend  is  concerned,  creditors  of  the 
corporation,  and  on  a  par  with  other  creditors!^).  And  if  the  corporation  has  not 
merely  declared  the  dividend,  but  has  appropriated  and  set  aside  a  fund  for  its 
payment,  it  becomes  a  trustee  of  this  fund  for  the  shareholders,  who  are  entitled  to 
it  as  beneficiaries  to  the  exclusion  of  the  ordinary  creditors  of  the  corporation  i''). 

The  shareholder's  claim  to  a  dividend  is  subject  to  be  offset  by  any  Uquidated 
claim  the  corporation  has  against  the  shareholder  as  such^^). 

f)  Who  are  Entitled  to  Dividends.  —  1.  In  General.  —  Unless  he  is  under  some 
agreement  restricting  his  right,  everyone  who  holds  shares  in  a  corporation  at  the 
time  a  dividend  is  declared  is  entitled  to  participate  in  it  in  proportion  to  his  shares  i®). 

1)  BaUey  v.  Railroad  Co.,  (1874)  22  Wall.  101  N.  Y.  Supp.  199,  affirmed  190  N.  Y.  533. 

604,  635;  Great  Western,  etc.,  Co.,  v.  Harris,  —  ")  Hagar  v.  Union  Natl.  Bank,  (1874)  63 

(1903)  128  Fed.  321,  affirmed  s.  c,  198  U.  S.  Me.  509;  King  v.  Paterson,  etc.,  R.  R.,  (1860) 

561;  Rand  v.  HubbeU,  (1874)  115  Mass.  461.  29  N.  J.  L.  504;  Scott  v.  Central  R.  R.,  etc., 

—  2)  CockrUl  V.  Abeles,  (1898)  86  Fed.  505;  Co.,  (1868)  52  Barb.  45;  of.  Redhead  v.  Iowa 
Alsop  V.  DeKoven,  (1903)  107  lU.  App.  190;  Natl.  Bank,  (1905)  127  la.  572.  — 12)  Keppel 
Williams  v.  Western  Union  Telegraph  Co.,  v.  Petersburg  R.  R.,  supra;  Robinson  v.  Berne 
(1883)  93  N.  Y.  162,  189.  —  3)  Schell  v.  Bank,  (1884)  95  N.  Y.  637.  —  ")  Keppel  v. 
Alston  Mfg.  Co.,  (1906)  149  Fed.  439;  Howell  Petersburg  R.  R.,  supra;  of.  Mustard  v.  Union 
V.  Chicago,    etc.,   Ry.,    (1868)   51   Barb.  378.  Natl.  Bank,  (1893)  86  Me.  177. —i*)  Citizens', 

—  *)  Cf.  Williams  v.  Western  UnionTelegraph  etc.,  Co.  v.  Belleville,  etc.,  R.  R.,  (1907)  157 
Co.,  supra.  —  ^)  Cf.  Miller  v.  Illinois  Central  Fed.  73;  Redhead  v.  Iowa  Natl.  Bank,  supra; 
R.,  (1857)  24  Barb.  312.  —  6)  Cf.  BUlingham  cf.  Kobogum  v.  Jackson  Iron  Co.,  (1889)  76 
V.  Gleason  Mfg.  Co.,  (1905)  91  N.  Y.  Supp.  1046,  Mich.  498.  —  16)  Vide  infra  XI,  A.  — 16)  Hunt 
affirmed  185  N.  Y.  571. —  ')Cf.  BaUeyv.  Rail  v.  O'Shea,  (1899)  69  N.  H.  700;  Lowne  v. 
road  Co.,  (1874)  22  Wall.  604,  635.  —  8)  Beers  American  Fire  Ins.  Co.,  (1837)  6  Paige  482 
V.  Bridgeport  Spring  Co.,  (1875)  42  Conn.  17;  (N.  Y.).  —  l')  M'Laren  v.  Crescent,  etc.,  Co., 
McLaren  v.  Crescent,  etc.,  Co.,  (1906)  117  Mo.  (1906)  117  Mo.  App.  40;  Le  Roy  v.  Globe  Ins. 
App.  40;  Re  LeBlanc,  (1878)  14  Hun.  8,  affir-  Co.,  (1836)  2  Edw.  Ch.  657  (N.  Y.);  Re  Le 
med  75  N.  Y.  598;  but  cf.  Ford  v.  Easthamp-  Blanc,  (1878)  14  Hun.  8.  —  i')  Kennedy  v. 
ton,  etc.,  Co.,  (1893)  158  Mass.  84.  —  9)  Cf.  Citizens' Natl.  Bank,  (1905)  128  la.  561;  Hagar 
Berryman  v.  Bankers',  etc.,  Co.,  (1907)  102  v.  Union  Natl.  Bank,  (1874)  63  Me.  509.  — 
N.  Y.  Supp.  695.  —  10)  Keppel  v.  Petersburg  19)  Cratty  v.  Peoria  Law  Library  Assn. ,  (1906) 
R.  R.,  (1868)  Chase  167;  Beers  v.  Bridgeport  219  111.   516. 

Spring  Co.,  supra;  Searles  v.   Gebbie,   (1906) 
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It  is  immaterial  that  he  has  just  acquired  his  shares  i),  or  that  he  has  not  completed 
payment  for  them  2),  or  has  not  received  his  certificate 3).  Shares  may  be  divided  iato 
classes  which  by  agreement  receive  dividends  under  different  conditions*),  but  be- 
tween shareholders  of  the  same  class  there  should  be  no  discrimination  s) ;  and  an  in- 
junction may  be  had  by  a  shareholder  to  prevent  it^);  or  he  may  sue  at  law'')  or  in 
equity  8)  to  collect  his  rightful  share. 

2.  As  against  the  Corporation.  —  If  the  corporation  has  kept  its  register  of  share- 
holders properly 9),  it  will  be  protected  in  paying  in  good  faith  dividends  to  those  per- 
sons whose  names  appear  there  i")  at  the  time  the  dividend  is  declared.  But  if  it  knows 
that  such  registered  person  has  transferred  his  shares  to  a  third  party,  it  must  pay 
the  dividend  to  the  transferee  even  though  he  is  not  yet  registered  ii).  It  may  also 
refuse  to  pay  the  person  registered  if  his  registration  has  been  obtained  by  fraud,  or 
on  a  forged  certificate^^),  or  if,  as  between  Mm  and  a  third  party,  he  is  not  entitled  to 
the  dividend  13).  In  so  refusing,  however,  the  corporation  acts  at  its  peril,  and  must 
show  that  the  one  registered  as  holder  had  no  right  to  the  dividend  i*). 

3.  As  between  the  Registered  Holder  and  Third  Parties.  —  Even  though  the  registered 
owner  could,  in  the  absence  of  notice,  coUect  a  dividend  from  the  corporation,  he 
may  be  bound  to  account  for  it  to  some  third  party.  In  the  case  of  a  sale  of  shares, 
in  the  absence  of  any  stipulation  all  dividends  declared  before  the  transfer,  even 
though  made  payable  at  a  date  after  the  date  of  the  transfer,  go  to  the  transferor's), 
and  aU  declared  after  the  actual  transfer,  even  before  its  registration  on  the  books  of 
the  corporation,  go  to  the  transferee  i^).  This,  however,  may  be  lawfully  be  changed 
by  agreement  between  the  parties  i^).  As  between  a  pledgee  and  his  pledgor,  the  pled- 
gee is  entitled  to  the  dividends'S).  If  he  is  registered  on  the  books  either  as  owner'^) 
or  as  pledgee  ^O)  he  can  coUect  from  the  corporation,  and  if  he  is  not  registered  but  gives 
notice  of  his  rights  to  the  corporation  before  they  pay  a  dividend  to  his  pledgor,  it 
will  be  Uable  to  him  if  subsequently  it  pays  the  pledgor^i).  A  legatee  of  shares  is  en- 
titled to  all  dividends  declared  after  the  testator's  death,  but  the  executor  takes  aU 
declared  before  that  time,  even  though  payable  afterward^^).  As  between  a  specific 
legatee  and  the  residuary  legatee,  the  former  takes  all  dividends  declared  after  the 
testator's  death^S),  and  the  latter  all  declared  prior  to  that  time^*). 

4.  As  between  Tenants  for  Life  or  for  a  Term  of  Years  and  Remaindermen.  —  a)  IN 
GENERAL.  —  Where  shares  of  stock  are  given  by  wiU  or  are  placed  in  trust,  to  pay  the 
income  and  profits  to  one  person  for  life  or  for  a  term  of  years,  and  to  turn  over  the 
shares  to  another  on  the  termination  of  this  estate,  the  regular  cash  dividends 
declared  during  the  Mfe  estate  or  term  are  in  almost  aU  jurisdictions  held  to  belong 
to  the  tenant,  even  if  earned  prior  to  the  creation  of  his  estate^S) ;  and,  on  the  other 
hand,  those  declared  after  the  termination  of  that  estate  to  belong  to  the  remainder- 

1)  Jones  V.  Terre  Haute  &  Richmond  R.  v.  Sage,  (1889)   112  N.  Y.   530.  —  i^)  March 

Co.,  (1859)  29  Barb.  353,  affirmed,  (1874)  57  v.  Eastern  R.  R.  Co.,  (1862)  43  N.  H.  515; 

]Sr.  Y.   196.  —  2)  Central  R.  R.  Co.  v.  Papot,  Farmers'  &  Merchants'  Natl.  Bank  v.  Mosher, 

(1877)  59  Ga.  342.  —  3)  South  Dakota  v.  North  (1901)  63  Nebr.  130.  —  i')  Rivers  v.  Oak,  etc., 
Carolina,  (1904)  192  XJ.  S.  286.  —  *)  Vide  Co.,  (1899)  52  La.  Ann.  762;  Hancock  v.  Clark, 
infra,  VI,  D,  9.  —  6)  state  v.  Baltimore,  (1896)  68  Vt.  302.  —  18)  Reid  v.  CaldweU, 
etc.,  R.  R.,  (1848)  6  Gill  363  (Md.);  Jones  v.  (1904)  120  Ga.  718;  and  cf.  HUl  v.  Newicha- 
Terre  Haute  &  Richmond  R.  Co.,  supra.  —  wanickCo.,  (1877)  8  Hun.  459,  affirmed  (1877) 
6)  Cf.  Meyers  v.  Scott,  (1888)  2  N.  Y.  Supp.  71  N.  Y.  593.  —  i»)  Boyd  v.  Conshohocken 
753.  —  7)  Southwestern,  etc.,  Ry.  v.  Martin,  Worsted  Mills,  (1892)  149  Pa.  St.  -363.  — 
(1893)  57  Ark.  355.  —  S)  Beers  v.  Bridgeport  a")  Hunt  v.  Laconia,  etc.,  Ry.  Co.,  (1896)  68 
Spring  Co.,  (1875)  42  Conn.  17;  Cratty  v.  N.  H.  561;  Page  Belting  Co.  v.  Prince,  (1907 J 
Peoria  Law  Library  Assn.,  supra.  —  »)  Cf.  74  N.  H.  262.  —  2i)  Guarantee  Co.  v.  East 
Robinson  v.  New  Berne  Natl.  Bank,  (1884)  Rome  Town  Co.,  (1895)  96  Ga.  511;  Central, 
95  N.  Y.  637.  —  i")  Brisbane  v.  Delaware,  etc.,  etc..  Bank  v.  Wilder,  (1891)  32  Nebr.  454.  — 
R.  R.,  (1883)  94  N.  Y.  204;  Donnally  v.  Heam-  22)  Rg  Kernochan,  (1887)  104  N.  Y.  618.  — 
don,  (1895)  41  W.  Va.  519.  —  ")  Timberlake  23)  Connecticut,  etc.,  Co.  v.  Hollister,  (1901) 
V.  Shippers'  Express  Co.,  (1894)  72  Miss.  323;  74  Conn.  228;  Loring  v.  Woodward,  (1860) 
Steel  V.  Island  City,  etc.,  Co.,  (1906)  47  Ore.  41  N.  H.  391.  —  24)  Brundage  v.  Brundage, 
293.  —  12)   Cf.  Telegraph  Co.   v.   Davenport,  (1873)  60  N.  Y.  544;  Perry  v.  Maxwell,  (1834) 

(1878)  97  XJ.  S.  369.  —  13)  Bates  v.  Androscog-  2  Dev.  Eq.  488  (N.  C).  —  26)  Davis  v  Jackson, 
gin,  etc.,  R.  R.  Co.,  (1860)  49  Me.  491.  —  (1890)  152  Mass.  58;  Re  Kernochan,  supra; 
1*)  Boyd  V.  Conshohocken  Worsted  Mills,  (1892)  and  cf.  Earp's  Appeal,  (1857)  28  Pa.  St.  368, 
149  Pa.  St.  363. —  15)  Wheeler  V.  Northwestern  375;  but  cf.  Lang  v.  Lang,  (1898)  57  N.  J. 
Sleigh  Co.,   (1889)   39  Fed.   347;  Redhead  v.  Eq.  325. 

Iowa  Natl.  Bank,  (1905)  127  la.  572;  Hopper 
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mani).  In  the  case,  however,  of  special  or  extraordinary  dividends  distinguishable 
from  the  regular  periodic  ones  —  for  example,  a  dividend  arising  from  the  distribution 
of  a  surplus  which  the  corporation  has  been  accumulating  for  more  than  the  period 
ordinarily  elapsing  between  regular  dividends,  or  from  the  distribution  of  an  excess 
of  actual  over  nominal  capital  due  to  an  appreciation  in  value  of  the  corporate  pro- 
perty —  different  jurisdictions  are  governed  by  different  rules.  AU  agree  that  the  intent 
of  the  maker  of  the  wiU  or  the  deed  of  trust  must  be  carried  out  as  to  the  distribution 
if  this  intent  can  be  ascertained 2).  But  if  not,  the  division  between  the  tenant  and 
the  remainderman  wiU  depend  upon  the  rule  followed  by  the  state  the  law  of  which 
governs  the  construction  of  the  wiU  or  deed  constituting  the  estate^). 

b)  THE  MASSACHUSETTS  RULE.  —  In  Massachusetts  and  lUinois  the  rule  is  that 
all  cash  dividends  declared  during  the  period  of  the  life  estate  or  term  of  years  go  to 
the  tenant  for  Ufe  or  years,  and,  on  the  other  hand,  aU  stock  dividends,  as  paid  from 
capital,  go  with  the  corpus  of  the  estate  to  the  remainderman*).  Property  dividends, 
and  scrip  dividends  redeemable  later  in  cash  or  property,  are  treated  as  cash  divi- 
dends^).  The  Massachusetts  rule  has  been  approved  and  followed  in  the  United 
States  Supreme  Court^).  and  in  many  eases  in  other  jurisdictions^). 

e)  THE  PENNSYLVANIA  RULE.  —  A  number  of  courts  follow  the  rule  worked  out 
in  the  Pennsylvania  decisions,  to  the  effect  that  all  extraordinary  dividends,  whether 
cash  or  stock,  are  to  be  apportioned  between  the  hfe  tenant  and  the  remainderman 
according  to  whether  the  fund  from  which  they  are  derived  was  earned  during  the 
period  of  the  tenancy  or  not  8). 

d)  OTHER  RULES.  —  Variations  from  these  rules  appear  in  numerous  decisions, 
and  it  is  not  always  possible  to  reconcile  the  decisions  of  a  single  jurisdiction 9). 

g)  Dividends  lUegaUy  Paid.  —  1.  Liability  of  Directors.  —  The  payment  of  divi- 
dends when  they  have  not  been  earned  is  a  wrong  to  the  corporation,  to  the  share- 
holders, and  to  creditors ;  and  in  most  states  penalties  are  imposed  by  statutes  upon 
directors  who  make  or  permit  such  payment.  In  some  states  the  mere  fact  that  the 
dividend  has  been  iUegaUy  paid  is  sufficient  to  make  aU  the  directors  Uable^");  in 
others  the  penalty  is  imposed  on  directors  who  voted  for  the  payment,  or  those  who 
either  voted  for  it  or  failed  to  register  a  protest  H);  in  others  the  act  must  have  been 
done  with  knowledge  i^).  Even  in  the  absence  of  statute,  the  directors  wiU  be  hable 
to  the  corporation  for  illegal  payment  of  dividends  i^)  if  the  payment  were  made  with 
knowledge  or  negligently,  though  not  if  they  acted  under  a  bona  fide  mistake  of 
fact  as  to  the  existence  of  a  fund  from  which  the  fund  could  lawfully  be  paid^*). 
But  a  shareholder  who  has  received  the  illegal  dividend  cannot  sue  on  behalf  of  the 
corporation's),  unless  he  has  received  it  in  good  faith  without  knowledge  that  it 
was  illegally). 

2.  Liability  of  Shareholders.  —  If  a  shareholder  receives  a  dividend  knowing  it 
to  be  illegally  paid,  he  is  liable  for  the  amount  he  has  received  to  the  corporation,  or 

1)    Mann   v.   Anderson,    (1899)    106   Ga.  and  extraordinary   dividends,  and  both  cash 

818;   Foote,   Appellant,   (1839)  39  Mass.  299.  and  stock  dividends.    Lang  v.   Lang,   (1898) 

—  2)  Green  v.  BiaseU,  (1907)  79  Conn.  547;  57  N.  J.  Eq.  325.    N.  Y.:  cf.  Re  Kernoohan, 

In  re  James,  (1895)  146  N.  Y.  78.  —  3)  Mercer  (1887)  104  N.  Y.  618,  and  McLouth  v.  Hunt, 

V.  Buchanan,  (1904)  132  Fed.  501.  —  *)  Mass.:  (1897)  154  N.  Y.  179;  Bichmond  v.  Bichmond, 

Minot  v.  Payne,  (1868)  99  Mass.  101;  Leland  (1909)  196  N.  Y.  535.  —  lO)  Cal.  Civ.  Code,  sec. 

V.  Hayden,  (1869)  102  ib.  542;  Lyman  V.  Pratt,  309;  Del.  G.  C.  L.,  sec.  35;  Minn.  cf.  R.  L., 

(1903)  183  ib.  58.  —  111.:  De  Koven  v.  Al-  sec.  2884;  N.  J.,  C.  A.,  sec.  30,  as  amended 
sop,  (1903)  205  111.  309;  Billings  v.  Warren,  P.  L.  1904,  p.  275;  N.  Y.  S.  C.  L.,  sec.  28; 
(1905)  216  ib.  281;  and  cf.  Blinu  v.  GiUett,  Penal  Law,  sec.  664;  Pa.  L.  1874,  p.  73,  sec.  9. 

(1904)  208  ib.  473. —  6)  Green  v.  Bissell,  supra;  —  ")  Conn.  P.  A.  1903,  c.  194,  sec.  5;  lU. 
Watermanv.  Alden,  (1893)  144ni.  90;D'Ooge  G.  C.  L.,  sec.  19;  Me.  R.  S.,  c.  47,  sec.  32; 
V.  Leeds,  (1900)  176  Mass.  558.  —  «)  Gibbons  Mass.  B.  C.  L.,  sec.  35.  —  12)  Mich.  C.  A., 
v.  Mahon,  (1890)  136  U.  S.  549;  but  cf.  Mercer  sec.  22;  Tex.  B.  S.,  Art.  670.  —  18)  Cockrill 
V.   Buchanan,   supra.   —  ')   Smith  "v.   Dana,  v.  Abeles,  (1898)  86  Fed.  505;  Osgood  v.  Laytin, 

(1905)  77  Conn.  543;  Millen  v.  Guerrard,  (1881)  (1867)  3  Keyes  521  (N.  Y.);  cf.  Gratz  v.  Bedd, 
67  Ga.  284;  Richardson  v.  Richardson,  (1884)  (1843)  4  B.  Mon.  L78  (Ky.).  —  i*)  FuUer  v. 
75  Me.  570;  Green  v.  Smith,  (1890)  77  R.  I.  Chick,  (1902)  114  Fed.  22;  Davenport  v.  Lines, 
28.  —  8)  Earp's  Appeal,  (1857)  28  Pa.  St.  368;  (1905)  77  Conn.  473;  Excelsior  Petroleum  Co. 
Appeal  of  Boyer,  (1909)  224  Pa.  St.  144;  Lord  v.  Lacey,  (1875)  63  N.  Y.  422.  —  16)  Siegman 
V.  Brooks,  (1872)  52  N.  H.  72;  Ex  parte  Rut-  v.  Maloney,  (1902)  63  N.  J.  Eq.  422.  — 
ledge,  (1824)  1  Harp.  Eq.  65  (S.  C);  Pritchett  ")  Appleton  v.  American  Malting  Co.,  (1903) 
V.  Nashville  Trust  Co.,  (1895)  36  S.  W.  1064  65  N.  J.  Eq.  375;  cf.  Gaffney  v.  ColviU,  (1844) 
(Tenn.).  —  9)  N.  J.:  apportions  both  ordinary  6  Hill  567  (N.  Y.). 
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in  equity  to  creditors,  or  to  a  dissenting  shareholder i).  If  he  receives  it  in  honest 
ignorance  of  the  fact  that  it  is  illegally  paid,  and  if  the  corporation  was  solvent  at 
the  time,  it  seems  that  he  is  not  bound  to  repay  it^).  But  if  the  corporation  was  at 
the  time  insolvent,  his  good  faith  will  not  be  a  defence  to  him  in  a  suit  to  compel 
repayment^).  The  statute  of  Hmitations,  however,  begins  to  run  in  favor  of  a  share- 
holder from  the  time  of  payment  of  the  dividend,  so  far  at  least  as  the  corporation  is 
concerned*). 

9.  SPECIAL  CLASSES  OF  SHARES  AND  THE  SPECIAL  RIGHTS  OF 
THEIR  HOLDERS.  —  a)  In  General.  —  Besides  the  ordinary  shares,  which  are 
usually,  when  there  are  more  than  one  class,  differentiated  from  the  special  sorts  by 
being  spoken  of  as  common  or  deferred  shares,  corporations  may,  under  their  original 
articles  or  by  a  proper  amendment  thereto,  have  authority  to  issue  special  kinds  of 
shares  possessing  superior  rights  over  the  common  shares  or  different  rights  from 
these.  Such  special  kinds  are  variously  known  as  preferred,  guaranteed,  or  interest- 
bearing  shares .  These  are  all  practically  identical  with  one  another  ^ ) .  In  general  they 
are  shares  which  entitle  their  holders  to  receive  a  dividend  from  the  earnings  of  the 
corporation  before  any  dividend  is  distributed  to  the  common  stock^).  They  may  also 
entitle  the  holders  to  different  rights  in  the  distribution  of  capital,  or  in  voting  at  share- 
holders' meetings,  or  in  the  exercise  of  other  rights  of  shareholders.  The  exact  cha- 
racter of  a  particular  issue  depends  on  the  terms  of  the  particular  agreement  under 
which  a  corporation  issues  them,  and  so  varies  from  corporation  to  corporation''). 

b)  Preferred  Shares.  —  1.  Creation.  —  Statutory  authority  for  the  creation  of 
preferred  shares  is  very  general  8),  but  even  ia  the  absence  of  statute  such  shares  may 
be  created  by  the  agreement  of  all  the  shareholders  of  a  corporation.  This  is  quite 
usually  done  by  by-law  at  the  commencement  of  the  corporate  life^),  and  even  after 
common  stock  has  been  issued  and  business  commenced  a  unanimous  consent  will 
vahdate  the  creation  of  a  class  of  preferred  shares  i").  But  an  issue  without  unanimous 
consent  can  be  enjoined  by  any  shareholder  H)  who  has  not  acquiesced  12)  or  otherwise 
become  estoppedi^),  and  who  is  not  barred  by  laches^*). 

2.  Rights  and  Liabilities  of  Preferred  Shareholders.  —  a)  IN  GENERAL;  RIGHT  TO 
DIVIDENDS.  —  Holders  of  preferred  stock  are  none  the  less  shareholders,  and  differ 
from  the  holders  of  common  stock  only  in  some  incidents  of  an  essentially  similar 
contract  of  memberships^).  They  are  entitled  to  dividends  at  a  rate  specified  in  their 
contracts  18),  and  to  be  paid  thus  before  any  dividend  is  made  to  common  share- 
holders^^);  but  they  are  not  entitled  to  dividends  unless  prof  its  have  been  earned  ^8), 
nor  can  they,  in  the  ordinary  case,  compel  the  declaration  of  a  dividend,  even  when 
sufficient  profits  have  been  earned  to  pay  it,  if  iu  the  judgment  of  the  directors  no 
dividend  should  be  declared^s).  They  are  not  creditors  of  the  corporation  except  as 

1)  Finn  v.  Brown,   (1891)  142  U.  S.  56;  etc.,  Assn.  (1902)  117  Fed.  379;  and  cf.  Kent 

American,  etc.,  Co.  v.  Eddy,  (1902)  130  Mich.  v.    QuicksUver  Mining  Co.,   (1879)   78  N.   Y. 

266;  Gager  v.  Paul,  (1901)   111  Wis.  638.  —  159.  —  W)  Bates  v.  Androscoggin,  etc.,  R.  R., 

2)  McDonald  v.  WilUams,  (1899)  174  U.  S.  (1860)  49  Me.  491;  Breslin  v.  Fries-Breslin 
397;  Great  Western,  etc.,  Co.  v.  Harris,  (1903)  Co.,  (1904)  70  N.  J.  L.  274.  —  H)  Campbell 
128    Fed.    321,    affirmed    198   U.    S.    561.    —  v.  American  Zylonite  Co.,  (1890)   122  N.   Y. 

3)  Hayden  v.  Williams,   (1899)  96  Fed.   279.  455;  Knoxville,  etc.,  R.  R.  v.  Knoxville,  (1896) 

—  *)  Hayden  v.  Thompson,  (1895)  71  Fed.  60.      98  Tenn.  1.  —  12)  Branch  v.  Jesup,  (1886)  106 

—  6)  Cratty  v.  Peoria  Law  Library  Assn.,  IT.  S.  468;  and  cf.  Manufacturers'  Paper  Co. 
(1906)  219  111.  516.  —  6)  Chaffee  v.  Rutland  v.  Allen-Higgins  Co.,  (1907)  154  Fed.  906.  — 
R.  R.,  (1882)  55  Vt.  110.  —  ')  Cf.  Hackett  13)  Banigan  v.  Bard,  (1890)  134  U.  S.  291.  — 
V.  Northern  Pacific  Ry.  Co.,  (1905)  140  Fed.  i*)  Taylor  v.  Smith,  etc.,  R.  R.,  (1882)  13  Fed. 
717;  and  Bailey  v.  R.  R.  Co.,  (1874)  17  Wall.  152;  Higgins  v.  Lanaingh,  (1895)  154  111.  301; 
96.  —  8)  Cal.  Civ.  Code,  sec.  290  (6);  Conn.  Kent  v.  Quicksilver  Mining  Co.,  supra.  — 
P.  A.  1903,  c.  194,  sec.  63  (4);  Del.  G.  C.  L.,  ")  Cf.  People  v.  Miller,  (1902)  180  N.  Y.  16.  — 
sec.  13;  Me.  R.  S.,  c.  47,  sec.  49;  Mass.  B.  C.  L.,  is)  Cf.  statutes  cited  VI,  D,  9,  b,  1,  note  8,  and 
sees.  8  (e),  27;  Mich.  C.  A.,  sec.  35;  Minn.  Scottv.Baltimore,etc.,R.R.,  (1901)93Md.  475. 
R.  L.,  sec.  2878;  N.  J.  C.  A.,  sec.  18,  as  amended  — i')  Totten  v.  Tison,  (1875)  54  Ga.  139;  Miller 
P.  L.  1901,  p.  245;  N.  Y.  S.  C.  L.,  sec.  61 ;  Pa.  v.Ratterman,  (1890)  47  Ohio  St.  141.  —  is)  Wil- 
Act  of  1874,  sees.  16,  39  (1);  W.  Va.  Code,  son  v.  Parvin,  (1903)  119  Fed.  652;  Cratty 
c.  53,  sec.  16,  amended  1901  Acts,  35;  Wis.  S.,  v.  Peoria  Law  Library  Assn.,  (1906)  219  111. 
sec.  1759a;  L.  1907,  p.  415.  For  power  to  create  516.  —  19)  New  York,  etc.,  R.  R.  v.  Nickals, 
preferred  shares  by  amending  the  corporate  (1886)  119  U.  S.  296;  Field  v.  Lamson,  etc., 
articles,  vide  supra,  VI,  D,  6,  b.  —  9)  Toledo,  Co.,  (1894)  162  Mass.  388;  but  cf.  Storrow 
etc.,  R.  R.  V.  Continental  Trust  Co.,  (1899)  v.  Texas,  etc.,  Mfg.  Co.,  (1898)  87  Fed.  612. 
95  Fed.    497,   531;    Synnott  v.   Cumberland, 
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any  shareholder  is  after  a  dividend  is  declared,  as  to  his  share  of  that  dividend i). 
They  are,  therefore,  not  entitled  to  a  parity  with  creditors  in  a  distribution  of  the  cor- 
porate assets^),  nor  are  they  exempt  from  the  liabihty  of  shareholders  to  creditors^). 
Where,  however,  a  statute  conferred  on  them  a  hen  on  corporate  assets  prior  to  that 
of  a  subsequent  mortgagee,  the  statute  was  upheld*). 

Preferred  shares  may  be  cumulative  or  non-cumulative.  In  the  former  case, 
all  arrears  of  dividends  must  be  paid  the  preferred  holders  before  any  division 
can  be  made  to  the  common  shares 6).  In  the  latter  case,  each  dividend  period 
stands  by  itseM^).  The  share  certificate  or  the  shareholder's  contract  usually 
specifies  which  class  of  preferred  stock  the  shareholder  possesses.  In  the  absence 
of  specification,  the  shares  are  cumulative').  It  has  been  held  that  after  the 
preferred  shareholder  has  received  his  contract  percentage  he  is  not,  imless  his 
contract  expressly  provides  otherwise,  entitled  to  a  further  distribution  of  profits 
even  after  the  common  shareholders  have  received  a  dividend  equal  to  the  preferred 
shareholder's^). 

b)  AS  TO  DISTRIBUTION  OF  CORPORATE  ASSETS.  —  Statutes  frequently  provide 
that  holders  of  preferred  shares  may  be  given  a  preference  over  holders  of  common 
shares  in  the  distribution  of  corporate  assets  upon  winding  up 9).  In  jurisdictions 
under  these  statutes  this  right  is  an  incident  of  all  preferred  shares  unless  there  is  an 
express  stipulation  otherwise  i").  In  other  jurisdictions  the  right  may  be  contracted 
for  in  express  terms^i),  but  will  not  be  imphed^^). 

c)  AS  TO  VOTING.  —  In  the  absence  of  stipulation  to  the  contrary,  preferred  share- 
holders vote  hke  other  shareholders;  but  an  express  waiver  of  their  rights  is  not 
infrequently  required,  and  when  made  will  be  upheld  even  where  the  right  to  vote  is 
given  to  shareholders  by  statute i*). 

VII.  DISSOLUTION  OF  CORPORATIONS.  —  A.  In  General.  —  The  existence 
of  a  business  corporation  may  be  terminated  by  the  action  of  the  state,  the  voluntary 
action  of  the  corporation  approved  by  the  state,  or  the  action  of  a  creditor  or  share- 
holder under  statutory  authority.  The  state  may  repeal  a  charter  by  legislative  act, 
may  forfeit  it  in  a  judicial  proceeding,  or  may,  by  the  terms  of  the  act  under  which 
it  comes  into  being,  set  a  fixed  or  contingent  maximum  period  for  its  existence.  The 
corporation  may  surrender  its  franchises,  and  if  the  surrender  is  accepted  by  the  state 
the  corporate  life  wiU  be  thereby  terminated.  Creditors  or  shareholders  may  be 
empowered  by  statute  to  bring  about  a  dissolution  by  appropriate  proceedings. 
These  various  methods  of  termination  wiU  now  be  considered. 

B.  Modes  of  Dissolution.  —  1.  REPEAL  OF  CHARTER.  —  At  common  law, 
in  the  absence  of  any  specific  Umitation  of  its  duration,  a  corporation  once  created 
was  entitled  to  perpetual  existence  unless  it  voluntarily  surrendered  its  charter,  or 
unless  it  exposed  itself,  by  non-user  or  misuser  of  its  franchises,  to  forfeiture  at  the 
hands  of  the  state.  Since  the  charter  embodied  a  contract  which  the  state  could 
not  impair  by  subsequent  legislation,  it  was  safe  against  repeal.  But  to-day,  under 
the  reserved  powers  of  the  states  i*),  the  Ufe  of  a  corporation  may  be  terminated  in 
accordance  with  the  terms  of  the  reservation's).  J^j 


1)  Hamlin  V.  Toledo,  etc.,  R.  R.,   (1897)  cited  in  note  8,  VI,  D,  9,  b,  1. —i»)  Toledo,  etc., 

78  Fed.   664;  Belfast,  etc.,  R.  R.  v.  Belfast,  R.  R.  Co.  v.  Continental  Trust  Co.,  (1899)  95 

(1885)  77  Me.  445;  Miller  v.  Ratterman,  (1890)  Fed.  497;  McGregor  v.  Home  Ins.  Co.,  (1880) 

47  Ohio  St.  141.  —  2)  Warren  v.  King,  (1882)  33  N.  J.  Eq.  181.  —  ")  Hamlin  v.  Toledo, 

108  U.  S.  389;  Guaranty,  etc.,  Co.  v.  Galve-  etc.,  R.  R.,  (1897)  78  Fed.  664.  —  12)  Coltrane 

ston  etc.,R.R.,(1901)107Fed.  311.  —  3)ICirk-  v.    Baltimore,    etc.,    Assn.,    (1901)    110    Fed. 

Patrick  v.  American  Alkali  Co.,  (1905)  140  Fed.  281 ;  Forwood  v.  Eubank,  (1899)  106  Ky.  291. 

186;  American  Steel,  etc.,  Co.  v.  Eddy,  (1902)  — 13)  State  exrel.  Frank  v.  Swanger,  (1905)  190 

130  Mich.  266.     Statutes  sometimes  expressly  Mo.  561.  —  i*)  Vide  XIII,  A,  and  B.  — 1=)  Cal. 

provide  this;  cf.  Cal.,  Del.,  Mich.,  and  N.  J.  Const.,  Art.   XII,  sec.   1;  Conn.  P.  A.    1903, 

in  note  8,  VI,  D,  9,  b,  1.  —  *)  Heller  v.  National,  c.  194,  sec.  43;  Del.  G.  C.  L.,  sec.  140;  lU.  G. 

etc    Bank   (1899)  89  Md.  602.  —  6)  Boardman  C.  L.,  sec.  9;  La.  Const.,  Arts.  262,  263,  275; 

V.  Lake  Shore,  etc.,  Ry.  Co.,  (1881)  84  N.  Y.  Me.  R.  S.,  c.  47,  sec.  2;  Mass.  B.  C-  L.,  sec.  2; 

157.  _  6)  Hazeltine  v.  Belfast,   etc.,  B.  R.,  Mich.  Const.,  Art.  XII,  sec.   1;  N.  J.  Const. 

(1887)   79  Md     411;   Elkins  v.   Camden,  etc.,  of  1875,  Ait.  IV,  sec.  7  (11);  C.  A.,  sees.  5, 

R.  R.  Co.,  (1882)  36  N.  J.  Eq.  233.  —  ')  Bates  118;  N.  Y.  Const.,  Art.  VIII,  sec.  1;  G.  C.  L., 

V.   Androscoggin,  etc.,  R.   R.,   (I860)  49  Me.  sec.  320;  Pa.  Const.,  Art.  XVI,  sec.  10;  Act 

491;    Westchester,    etc.,    R.    R.    v.    Jackson,  of  1874,  sec.  4;  Tex.  Const.,  Art.  XII,  sec.  3; 

(1875)  77  Pa.  St.  321.  —  »)  Scott  v.  B.  &  O.  R.  S.,  Art.  650;  W.  Va.  Code,  o.  53,  sec.  8; 

B.  R.  Co.,  (1901)  93  Md.  475.  —  »)  See  statutes  Wis.  Const.,  Art.  XI,  sec.  1. 
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2.  DISSOLUTION  BY  FORFEITURE  OF  CORPORATE  FRANCHISES.  — 
a)  In  General.  —  The  state  can  dissolve  by  a  proceeding  in  a  court  of  law  any  cor- 
poration which  has  been  guilty  of  serious  non-user  or  misuser  of  its  corporate  fran- 
chisei).  The  forfeiture  takes  effect  only  upon  a  judgment  had  in  a  coiut  of  competent 
jurisdiction^).  The  statutes  frequently  set  forth  certain  acts  and  omissions  as  causes 
of  forfeiture  3),  and  in  such  cases  upon  proof  that  the  corporation  has  been  guilty  of 
such  acts  or  omissions  the  court  must  render  judgment  of  ouster  against  it*).  Apart 
from  such  statutory  provisions,  a  court  has  discretion  to  determine  whether  to  forfeit 
the  charter  or  merely  prevent  the  continuance  of  the  unlawful  conduct  of  the  corpora- 
tion^).  Not  every  breach  of  the  provisions  or  conditions  of  the  corporate  franchise, 
nor  every  excess  of  the  corporate  powers  wiU  be  deemed  worthy  of  such  drastic 
punishment^).  But  if  not  merely  the  corporate  interest  but  the  pubHc  welfare  is 
menaced  or  harmed,  then  the  courts  wiU  recognize  this  as  a  ground  of  forfeiture'). 
They  wiU  do  so  even  though  some  other  form  of  punishment  may  be  provided^). 
Until  the  forfeiture  has  been  decreed,  however,  the  corporation  is  none  the  less  a 
corporation  because  of  an  existing  cause  of  forfeiture,  and  this  cause  caimot  be  set 
up  collaterally  in  actions  brought  by  or  against  the  corporation^).  Even  when  a 
charter  is  granted  on  conditions  subsequent,  unless  the  language  of  the  grant  is 
unmistakably  intended  to  mean  that  noncomphance  ipso  facto  works  a  forfeiture  i**), 
a  noncomphance  will  be  regarded  merely  as  a  ground  of  forfeiture  to  be  availed  of 
by  the  state  in  proper  proceedings,  and  not  capable  of  being  set  up  coUateraUy"). 

b)  Grounds  for  Forfeiture.  ■ —  It  is  difficult  to  frame  general  statements  of  what 
will  be  considered  by  the  courts  ground  for  forfeiture,  in  the  absence  of  statutory 
prescription,  since  the  matter  Ues  so  much  within  the  discretion  of  the  court,  and  de- 
pends on  the  particular  circumstances  of  each  case^^).  A  materially  defective  com- 
pliance with  conditions  either  precedent  or  subsequent  to  incorporation  is  a  usual 
ground^^).  An  excess  of  powers  granted  to  the  corporation,  or  a  violation  of  prohibi- 
tions imposed  on  it  by  either  its  charter  or  the  general  law,  will  be  ground  for  for- 
feiture if  wilful  and  dangerous  to  the  pubhc  i*) ;  but  an  ultra  vires  act  done  under  bona 
fide  mistake  or  not  seriously  inimical  to  the  pubHc  interest  wiU  not  be  thus  punished  ^^). 


1)  Terrett  v.  Taylor,  (1815)  9  Cranch.  43, 
51.  —  2)  Matter  of  Brooklyn  Elevated  R.  Co., 
(1891)  125  N.  Y.  434;  cf.  People  v.  New  York 
City  Ry.  Co.,  (1907)  107  N.  Y.  Supp.  247;  and 
cf.  supra,  n,  I.  —  3)  Cal.  Civ.  Code,  sec.  358; 
Franchise  Tax  Act,  March  20,  1905,  with  amend- . 
ments  June  13,  1906,  March  19,  1907,  March 
19,  1909;  Anti-Trust  Act,  March  23,  1907,  with 
amendments  L.  1909,  c.  362;  Conn.  P.  A. 
1903,  c.  267;  P.  A.  1909,  o.  160;  Del.  Const., 
Art.  IX,  sec.  1;  G.  C.  L.,  sec.  67;  Tax  L., 
sees.  10—14;  111.  G.  C.  L.,  sec.  4;  Act  May  10, 
1901,  sec.  2,  amended  Starr  &  Curt.,  vol.  V, 
p.  139;  Anti-Trust  Act,  L.  1891,  p.  206,  7  a 
and  b,  as  amended  by  Act  of  May  25,  1907; 
La.  R.  S.  of  1870,  sec.  688;  Act  90  of  1892, 
sec.  2;  Me.  Publ.  Laws  1909,  c.  127,  seel; 
Mass.  B.  C.  L.,  sees.  49,  50;  L.  1909,  c.  490, 
Part  III,  sec.  58;  Mich.  C.  L.  1897,  sees.  8618, 
8657,  9354  m;  C.  A.,  sec.  12,  as  amended  by 
Act  No.  137,  P.  A.  1907;  Minn.  R.  L.  1905, 
sees.  3174,  5168,  5170;  L.  1907,  c.  269;  N.  J. 
P.  L.  1905,  c.  259,  sees.  1,  2;  N.  Y.  G.  C.  L., 
sees.  36,  32,  101,  102,  130—136;  Pa.  L.  1889, 
p.  241;  L.  1883, p.  122,  sec.  5;  Tex.  G.  L.,  sees.  2, 
4,  p.  310,  Acts  1907;  G.  L.  of  1903,  28th  Legis- 
lature, c.  XCIV,  p.  119,  sees.  5 — 8;  W.  Va. 
Code,  c.  53,  sees.  7  and  17;  1907  Special 
Session,  c.  9,  sec.  5;  Code,  u.  32,  sec.  136, 
amended  1907  Special  Session,  o.  16,  sec.  136; 
Wis.  S.,  sees.  1763,  1774a;  L.  1907,  p.  420;  P.  L 
cf.  C.  L.,  sees.  76  and  77.  —  *)  State  v.  Delmar 
Jockey  Club,  (1905)  200  Mo.  34;  People  v. 
Buffalo  Stone  &  Cement  Co.,  (1892)  131  N.  Y. 
140;  State  v.  Cumberland  Telegraph  Co.,  (1905) 


114  Tenn.  194.  —  °)  State  v.  U.  S.  Endowment 
&  Trust  Co.,  (1904)  140  Ala.  610;  State  v. 
Oberlin  Building  &  Loan  Assn.,  (1880)  35 
Ohio  St.  258.  —  «)  Bixler  v.  Summerfield, 
(1904)  210  111.  66;  State  v.  Soci6t6  R6pubU- 
caine,  (1880)  9  Mo.  App.  114;  People  v.  At- 
lantic Ave.  R.  Co.,  (1891)  125  N.  Y.  513.  — 
')  Illinois  Trust  &  Savings  Bank  v.  Doud, 
(1900)  105  Fed.  123;  People  v.  Rosenstein 
Cohn  Cigar  Co.,  (1900)  131  Cal.  153;  People 
V.  North  River  Sugar  Refining  Co.,  (1890) 
121  N.  Y.  582.  —  8)  Cf.  People  v.  Kankakee 
River  Improvement  Co.,  (1882)  103  111.  491. 
—  »)  Heard  v.  Talbot,  (1856)  7  Gray  113; 
Nicolai  v.  Maryland,  etc.,  Assn.,  (1903)  96 
Md.  323.  —  10)  Oakland  R.  Co.  v.  Oakland, 
Brooklyn,  etc.,  R.  R.,  (1873)  45  Cal.  365; 
Brooklyn  Steam  Transit  Co.  v.  City  of  Brook- 
lyn, (1879)  78  N.  Y.  524.  —")  Utah,  N.,  etc., 
R.  Co.  v.  Utah  &  C.  R.  Co.,  (1901)  110  Fed. 
879;  cf.  Kaiser  Land  &  Fruit  Co.  v.  Curry, 
(1909)  155  Cal.  638;  New  York  v.  Long  Island 
Bridge  Co.,  (1896)  148  N.  Y.  540.  —  12)  Cf. 
State  V.  United  States,  etc.,  Co.,  (1904)  140 
Ala.  610;  State  v.  Minnesota,  etc.,  Co.,  (1889) 
40  Minn.  213.  —  13)  See  II,  I,  supra,  —  i*)  H. 
Scherer  &  Co.  v.  Everest,  (1909)  168  Fed.  822; 
State  V.  Delmar  Jockey  Club,  (Mo.,  1906)  98  S. 
W.  53,  affirmed  210  U.  S.  324;  State  v.  Standard 
Oil  Co.,  (Mo.,  1909)  116  S.  W.  902;  State  v. 
Standard  Oil  Co.,  (1892)  49  Ohio  St.  137.  — 
16)  State  V.  Tampa  Water  Works  Co.,  (Fla. 
1909)  48  So.  639;  Bixler  v.  Summerfield,  (1904) 
210IU.  66;  People  V.Ulster,  etc.,  Ry.,  (1891)  128 
N.  Y.240;  State  v.  Essex  Bank,  (1836)8Vt.489. 
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A  more  fitting  measure  will  be  a  prevention  of  continuance  of  the  illegal  actsi).  Non- 
user  of  the  corporate  franchise  may  be  a  cause  for  forfeiture  of  the  charter  of  even  a 
private  business  corporation,  where  the  abandonment  of  the  business  is  unexplained, 
and  for  a  sufficiently  long  time  to  justify  the  belief  that  it  is  permanent^).  So  in  some 
cases  the  alienation  of  all  the  property  possessed  by  the  corporation,  or  even  its  lease, 
may  be  a  ground  for  forfeiture  if  a  detriment  is  thereby  caused  the  pubhc^). 

c)  Waiver  of  Forfeiture.  —  In  the  absence  of  express  statutory  provision,  the 
state  alone  has  the  right  to  bring  proceedings  for  the  forfeiture  of  a  corporate  charter*). 
Even  the  state  must  do  so  in  direct  proceeding,  and  cannot  collaterally  5).  The  state 
can,  however,  waive  its  right  to  enforce  the  forfeiture,  and  in  such  a  case  neither  the 
state  nor  individuals  can  subsequently  set  up  or  enforce  it^).  The  intention  of  the 
state  to  waive  may  be  express''),  or  may  be  imphed  from  any  recognition  by  the  state 
of  the  corporation  as  legally  existent  after  the  cause  of  forfeiture  is  or  should  be  known 
by  the  state  to  have  arisen^),  if  such  recognition  is  inconsistent  with  a  determination 
to  have  the  charter  forfeited^) ;  as  for  instance  the  grant  of  an  amended  charter  i"),  or 
an  extension  of  time  to  do  a  work  required  by  the  charter  H).  Mere  inaction  on  the 
part  of  the  state  is,  of  course,  so  long  as  it  continues,  actually  equivalent  to  a  waiver, 
and  in  the  case  of  merely  technical  or  unimportant  violations  of  the  charter  the 
state  officials  will  usually  dechne  to  take  any  action;  and  they  cannot,  in  the  absence 
of  statute,  be  compelled  to  act^^). 

d)  Proceedings  to  Secure  a  Porfeitiure.  —  The  statutes  which  declare  what  shall 
be  causes  of  forfeiture  usually  prescribe  the  appropriate  proceeding  for  annulling 
the  corporate  franchises  i^).  An  information  in  the  nature  of  a  quo  warranto,  brought 
by  the  attorney  general  of  the  state  in  the  name  of  the  state,  is  the  most  common 
mode  of  procedure,  and  even  in  the  absence  of  statute  this  is  a  proper  proceeding i*). 
At  common  law  scire  facias  is  an  alternative  in  cases  of  de  jure  corporations  i^).  The 
attorney  general  must  act  at  the  instance  of  the  state,  and  not  on  behalf  of  private 
persons^^jij  jQor  can  he  be  compelled  by  mandamus  to  act^'').  But  in  some  states  sta- 
tutes give  private  persons  power  to  institute  proceedings  to  secm'e  a  forfeiture's). 

e)  Jurisdiction.  —  Proceedings  to  forfeit  a  charter  at  common  law  must  be  taken 
ordinarily  in  a  court  of  law.  Courts  of  equity  have  no  jurisdiction  to  declare  a  for- 
feiture i^)  unless  it  is  granted  to  them  by  statute;  but  this  grant  exists  in  some  states^o). 
The  coiuts  of  one  state  have  no  power  to  forfeit  the  charter  of  a  corporation  created 
by  another  state^i). 

1)  State  V.  Portland,  etc.,  Co.,  (1899)  Fed.  199;  People  v.  Chicago  Telephone  Co., 
153  Ind.  483;  Commonwealth  v.  Newport,  (1906)  220  lU.  238;  People  v.  American  Loan 
etc.,  Co.,  (1906)  97  S.  W.  375  (Ky.);  State  &  Trust  Co.,  (1904)  177  N.  Y.  467. —i^)  Wa- 
V.  Armour  Packing  Co.,  (1903)  173  Mo.  356.  shington,  etc.,  Co.  v.  Maryland,  (1865)  3  Wall. 
—  2)  People  V.  Milk  Exchange,  (1892)  133  210. —")  W.  L.  Wells  Co.  v.  Gastonia  Cotton 
N.  Y.  565;  and  cf.  Chicago  Life  Ins.  Co.  Mfg.  Co.,  (1905)  198  U.  S.  177;  State  v.  New 
V.  Needles,  (1885)  113  TJ.  S.  574.  But  cf.  Orleans  Redemption  Co.,  (1902)  107  La.  562; 
lUinois  Trust  &  Savings  Bank  v.  Doud,  (1900)  and  cf.  Attorney  General  v.  Holly  Shelter  R. 
105  Fed.  123.  —  3)  Smith  v.  St.  Louis  Mutual  Co.,  (1904)  134  N.  C.  481.  —  i')  Vide  supra. 
Life  Ins.  Co.,  (1877)  2  Tenn.  Ch.  727.  —  VII,  B,  2,  a,  note  1. —is)  Cal.  Civ.  Code,  sec.  358 
*)  Malone  v.  New  York,  etc.,  R.  R.,  (1908)  (creditors);  lU.  Act  of  June  11,  1891  (prose- 
89  N.  E.  408  (Mass.);  cf.  Rice  v.  Natl.  Bank,  cuting  attorneys);  La.  R.  S.  1870,  sec.  688 
(1879)  126  Mass.  300;  Pickett  v.  Abney,  (1892)  (creditors);  Mass.  B.  C.  L.,  sec.  50  (tax  com- 
84  Tex.  645.  —  ^)  Heard  v.  Talbot,  (1856)  missioners  or  corporation  commissioners);  N. 
7  Gray  113.  —  «)  State  v.  Goodwinsville,  etc.,  Y.  G.  C.  L.,  sees.  101,  102  (creditors  or  share- 
Co.,  (1882)  44  N.  J.  L.  496;  and  see  cases  in  holders);  G.  C.  L.,  sec.  130  (legislature),  and 
note  12,  infra.  —  ')  Lumpkin  v.  Jones,  cf.  sees.  131 — 135,  304;  W.  Va.  Code,  c.  53, 
(1846)  1  Ga.  27;  Atchafalaya  Bank  v.  Dawson,  sec.  57.  Cf.  State  v.  United  States,  etc.,  Co., 
(1839)  13  La.  497.  —  «)  Cf.  Commonwealth  (1904)  140  Ala.  610;  Hunt  v.  Le  Grand,  etc., 
V.  Tenth  Massachusetts  Turnpike  Co.,  (1850)  Rink  Co.,  (1892)  143  111.  118.  —  ")  Conklin 
59  Mass.  509.  —  »)  State  v.  Equitable  Loan,  v.  United  States  Shipping  Co.,  (1905)  140  Fed, 
etc.,  Assn.,  (1897)  142  Mo.  325;  People  v.  219.  —  2")  Cf.  Del.  G.  C.  L.,  sees.  43,  44;  Mass, 
Phoenix  Bank,  (1840)  24  Wend.  431.  —  B.  C.  L.,  sec.  50;  N.  J.  cf.  C.  A.,  sees.  56,  57 
10)  People  V.  Ottawa,  etc.,  Co.,  (1886)  115  111.  W.  Va.  Code,  c.  53,  sec.  57.  Cf.  Jacobs  v 
281;  Farnsworth  v.  Lime  Rock,  etc.,  R.  R.,  Mexican  Sugar  Co.,  (1904)  130  Fed.  589 
(1891)  83Me.440.— ")  State  v.  Bergen  Neck  Wheeler  v.Pullman,etc.,Co., (1892)  143111. 197 
Ry.,  (1890)  53  N.J.  L.  108.  —  12)  State  v.  andcf.infra,VII,B,3,o,and4.  — 21 )  Republican 
Attorney  General,  (1878)  30  La.  Ann.  954;  Mountain  Silver  Mines  v.  Brown,  (1893)  58 
State  v.  Paterson,  etc..  Turnpike  Co.,  (1847)  Fed.  644;  Richardson  v.  Clinton  Wall  Trunk 
21  N.  J.  L.  9.  —13)  Cf.  VII,  B,  2,  a,  note  3.  —  Mfg.  Co.,  (1902)  181  Mass.  580. 
1*)  Morenci  Copper  Co.  v.  Freer,   (1903)   127 
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3.  VOLUNTARY  SURRENDER  OF  THE  CHARTER.  —  a)  In  General. 
A  corporation  may  desire  to  abandon  its  enterprise  and  cease  to  exist,  and  at  common 
law  it  may  do  so  upon  the  surrender  of  its  charter  to  the  state  and  the  acceptance 
by  the  state  of  the  surrender i).  But  both  acts  are  necessary;  a  corporation  caimot 
dissolve  itseK^).  Aresolution  of  surrender  by  the  shareholders  is  insufficient 3).  Even 
in  the  case  of  a  private  business  corporation,  a  mere  cessation  of  business  by  the 
corporation  does  not  thereby  dissolve  it ;  nor  will  the  dissolution  be  effected  by  a  sale 
or  assignment  of  all  the  corporate  property  and  its  distribution  to  shareholders  or 
creditors,  coupled  with  the  abandonment  of  the  corporate  business  and  the  omission 
of  all  corporate  meetings*).  The  possession  of  property  and  the  doing  of  business  are 
not  necessary  to  the  existence  of  a  corporation,  and  it  could  reacquire  property 
and  recommence  business  at  a.ny  time  until  dissolved.  But  statutes  permitting 
voluntary  dissolution  exist  in  every  state  to-day,  and  they  obviate  the  necessity 
of  consent  on  the  part  of  the  state  6).  So  also  do  statutes  which  authorize  the 
transfer  of  the  corporate  property  and  franchises,  including  the  franchise  to  be  a 
corporation^). 

b)  Who  May  Act  for  the  Corporation  in  the  Surrender  of  the  Charter.  —  The 
directors  cannot,  without  authorization  from  the  shareholders  surrender  the  cor- 
porate charter  7),  and  where  the  charter  fixes  the  period  of  duration  of  the  corporate 
existence  it  seems  that  at  common  law  nothing  less  than  the  unanimous  consent  of 
the  shareholders  can  authorize  a  surrender  before  that  time  8).  In  the  absence  of 
such  a  fixing  of  the  corporate  duration,  som^e  courts  have  allowed  a  majority  of  the 
shareholders  to  make  the  surrender  of  the  charter  9);  and  this  is  clearly  within  their 
power  when  the  corporate  enterprise  can  no  longer  be  carried  on  with  profit  i").  In 
most  statutes,  moreover,  permission  is  given  to  some  proportion  of  the  shareholders, 
most  frequently  those  holding  two  thirds  of  the  shares,  to  bind  a  dissenting  minority, 
so  long  as  the  vote  for  dissolution  is  cast  in  good  faith  H). 

c)  Statutory  Provisions  for  Voluntary  Dissolution.  —  The  statutory  provision 
for  volimtary  dissolution  is  exceptionally  elaborate  in  its  prescription  of  the  necessary 
steps  to  effect  it,  and  in  its  safeguarding  of  the  creditors  and  others  who  might  be 
injuriously  affected  i^).  In  general  the  statutes  require  action  to  be  initiated  by  the 
directors,  who,  after  theraselves  deciding  on  the  advisabihty  of  a  dissolution,  must 
submit  the  question  to  a  properly  called  meeting  of  shareholders.  If  the  requisite 
number  of  assents  are  there  obtained,  application  must  be  made  to  some  officier  or 
official  body  nominated  by  the  statute  to  act  on  behalf  of  the  state^*).  Advertisement 
of  the  intention  of  the  corporation  to  dissolve  is  required,  and  notice  and  hearing 
generally  specially  provided  for  those  who  may  wish  to  oppose  the  surrender.  If  the 
surrender  by  the  corporation  is  accepted,  the  officer  being  satisfied  that  no  persons 
interested  will  be  prejudiced,  the  corporate  existence  ceases.  The  fact  of  dissolution 
must  be  properly  made  a  matter  of  public  record.  Individual  statutes  of  course  vary 
in  detail  from  this  general  plan.  Special  provision  is  not  infrequently  made  for 

i)Taylorv.Holines,  (1882)  UFed.  498.—  Delaware,   etc.,   Canal  Co.,    (1871)    22  N.   J. 

2)InNorthAm8rican,  etc.,  Co.,  (1906)99Mmn.  Eq.  403.  —  ")  Price  v.  Holcomb,   (1893)  89 

475;  Attorney  General  v.  Superior,  etc.,  Ry.,  la.  123;  and  vide  supra,  VI,  D,  6,  a.  —  H)  Cf. 

(1896)  93  Wis.  604.  —  3)  Powell  v.  Oregonian  Treadwell  v.  United,  etc.,  Co.,  (1900)  62  N.  Y. 

Ry.,   (1889)  38  Fed.   187;  Revere  v.  Boston,  Supp.  708;  Theis  v.  Spokane  Falls  Gas  Light 

etc.,  Co.,  (1834)  32  Mass.  351.  —  *)  Cresson  Co.,  (1904)  34  Wash.  23.  —  12)  Cal.  Code  of 

&  Clearfield  Coal,  etc.,  Co.  v.  Stauffer,  (1906)  Civil  Procedure,  sees.  1227 — 1233;  Conn.  P.  A. 

148  Fed.   981;  Boston  Glass  Manufactory  v.  1903,  c.  194,  sees.  29 — 34,  72;  Del.  G.  C.  L., 

Langdon,   (1834)  41  Mass.   49;  Camaghan  v.  sees.  38 — 44,  47;  111.  G.  C.  L.,  sees.  50 — 52; 

Exporters',  etc.,  Co.,  (1890)   11  N.   Y.  Supp.  Me.  R.  S.,  c.  47,  sees.  80—83;  Mass.  B.  C.  L., 

172.  —  6)  Grossman  v.  Vivienda  Water  Co.,  sees.  51,  52,  55;  Mich.  Compiled  Laws  1897, 

(1907)  150  Cal.  575.  —  6)  Snell  v.  City  of  Chi-  c.   300;  Minn.  R.  L.,  sees.  2882,  3175,  3176; 

cage,   (1890)    133  111.    413;   and   cf.   Stone  v.  N.  J.  C.  A.,  sees.  31,  32,  53—60;  P.  L.  1900, 

Inhabitants  of  Farmingham,  (1872)  109  Mass.  sec.   316;  N.   Y.  B.   C.   L.,  see.   5;  G.  C.  L., 

303.   —  ')   Cf.   Jones  v.   Bank  of  LeadviUe,  sees.  35,  101 — 115,  170— 195,  220— 221;  Pa.  L. 

(1888)   10  Colo.   464.  —  8)  Barton  v.  Enter-  1856,  p.  293;  L.  1872,  p.  40;  L.  1891,  p.  15; 

prise  Loan  &  Building  Assn.,  (1887)  114  lud.  Tex.  Penal  Laws,  Acts  1907,  p.  311,  sec.  4  (3); 

226;   Zabriskie  v.  Haekensack,    etc.,    R.    R.,  W.  Va.  Code,  c.  53,  sees.  6,  56,  57,  59;  Wis.  S., 

(1867)   18  N.  J.  Eq.   178.  —  »)  Treadwell  v.  sees.  1764,  1773,  1789;  P.  I.  C.  L.,  sees.  62—67. 

Salisbury  Mfg.  Co.,  (1856)  73  Mass.  393;  and  —  13)  Secretary  of  State  in  Del.,  N.  J.,  Tex., 

cf.    Windmuller  v.    Standard   Distilling,   etc.,  W.  Va.,  Wis.;  local  court  in  Cal.,  Conn.,  Me., 

Co.,   (1902)   114  Fed.    491;   but  cf.   Black  v.  Mass.,  Minn.,  N.  Y.,  W.  Va.,  P.  I. 
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surrender  of  the  corporate  charter  by  vote  of  some  specified  majority  of  the  shares 
before  the  completion  of  the  corporate  organization  or  the  commencement  of  the 
corporate  business i). 

4.  INVOLUNTARY  DISSOLUTION  BROUGHT  ABOUT  BY  CREDITORS 
OR  SHAREHOLDERS.  —  At  common  law,  dissolution  was  brought  about  by 
direct  action  either  of  the  state  or  of  the  corporation  itself;  but  statutes  are  general 
to-day  permitting  a  creditor  or  a  shareholder,  or  a  certain  percentage  of  the  entire 
body  of  creditors  or  shareholders,  to  procure  in  a  proper  case  a  decree  of  dissolution 
through  the  courts  for  the  corporation^).  The  statutes  usually  provide  that  an  appli- 
cation must  be  made  to  some  specified  court  for  the  decree  of  dissolution,  with  a 
showing  of  gTounds  for  the  apphcation,  such  as  a  violation  by  the  corporate  manage- 
ment of  the  charter  of  the  corporation,  or  the  insolvency  of  the  corporation,  and  for 
the  appointment  of  a  receiver  to  wind  up  the  corporate  affairs. 

C.  Effect  of  Dissolution.  —  1.  IN  GENERAL.  —  Considerable  confusion  exists 
in  the  cases  dealing  with  the  effects  of  the  dissolution  of  corporations,  because  of  the 
hypothetical  common  law  doctrine  upon  the  subject.  It  has  been  deemed  to  be  the 
common  law  that  after  dissolution,  the  corporation  no  longer  being  in  existence  for 
any  purpose,  its  real  property  reverted  to  its  grantors  or  donors,  its  personal  property 
as  bona  vacantia  fell  to  the  state 3).  This  doctrine  was  extended  to  debts  due  by  or 
to  the  corporation.  They  were  said  by  Blackstone  to  be  totally  extinguished  by  the 
dissolution*).  Actions  or  proceedings  by  or  against  the  corporation,  commenced 
during  its  existence,  abated  upon  its  dissolution s). 

It  seems  probable  that  this  body  of  doctrine  never  did  prevail  in  actual  practice, 
at  least  as  a  consistently  enforced  whole^).  In  courts  of  equity')  and  by  statutory 
provision 8),  the  rights  of  both  creditors  and  shareholders  have  always  received  recog- 
nition. Effort  will  be  made  in  the  following  sections  to  formulate  the  present  status 
of  these  rights. 

2.  ON  THE  POWERS  OF  THE  CORPORATION.  —  Upon  dissolution  of  the 
corporation  its  representatives  lose  all  right  to  act  for  it 9).  The  corporation's  powers 
and  prerogatives  ceasei**).  It  can  no  longer  hold  or  convey  propertyi^),  enter  into  a 
contract^^)^  or  exercise  any  of  its  franchises i^).  But  statutes  are  usual  which  either 
continue  the  corporate  existence  or  provide  for  the  appointment  of  a  trustee  of  the 
interests  involved,  for  the  purpose  of  exercising  such  corporate  powers  as  are  necessary 
to  a  proper  winding  up  of  the  affairs  of  the  defimct  corporation. 

3.  ON  THE  PROPERTY  AND  LIABILITIES  OF  THE  CORPORATION.  — 
To-day,  in  the  case  of  all  private  business  corporations,  all  the  property,  both  real 
and  personal,  which  a  corporation  holds  at  the  time  of  its  dissolution,  inclusive  of 
those  corporate  franchises  which  have  the  nature  of  property  i*),  constitute  a  fund 
which  goes  first  to  pay  the  corporate  debts,  and  then,  so  far  as  any  surplus  remains,, 
to  be  distributed  among  the  shareholders  in  proportion  to  their  holdings  i^).  In  the 
absence  of  statute  the  rights  of  the  creditors  and  shareholders  against  the  corporate 
estate  will  be  enforced  in  equity  ^^),  but  statutory  provisions  are  usuaU''),  and  where 

1)  Conn.  P.  A.  1903,  c.  194,  sec.  72;  Del.  G.  238,  279;  Huber  v.  Martin,  (1906)  127  Mo. 
C.  L.,  sec.  38;  N.  J.  C.  A.,  sec.  32;  N.  Y.  G.  C.  L.,  412;  Shayne  v.  Evening  Post  Publishing  Co., 
sees.  170—171,  220;  W.  Va.  Code,  c.  53,  sec.  6;  (1901)  168  N.  Y.  70.  —  ')  Bacon  v.  Bobert- 
Wis.  S.,  sec.  1773.  —  2)  Conn.  P.  A.  1903,  .son,  (1855)  18  How.  480;  SulUvan  Country 
i;.  194,  sees.  26 — 28,  cf.  33;  Del.  G.  C.  L.,  R.  Co.  v.  Connecticut  River,  etc.,  Co.,  (1904) 
sec.  19;  Del.  Laws,  c.  181;  111.  G.  C.  L.,  sec.  25;  76  Conn.  464.  —  »)  Vide  infra,  XI,  I,  2,  and  3. 
La.  Act  159  of  1898,  sees.  1—10;  Me.  Public.  —  »)  Cf.  Greenwood  v.  Union  Freight  R.  Co., 
Laws  1905,  c.  85,  sees.  1 — 7;  Mass.  of.  B.  C.  L.,  (1881)  105  U.  S.  13;  Wilcox  v.  Continental, 
see.  53,  as  amended  by  Laws  of  Mass.  1905,  etc.,  Ins.  Co.,  (1888)  56  Conn.  468. — l")  Marys- 
c.  156;  Mich.  Compiled  Laws  1897,  sees.  9755,  ville  Investment  Co.  v.  Munson,  (1890)  44 
10852;  Minn.  cf.  R.  L.,  sees.  3173,  3178;  N.  J.  Kas.  491;  International,  etc.,  R.  Co.  v.  State, 
C.  A.,  sees.  65—66;  N.  Y.  G.  C.  L.,  see.  306  (1889)  75  Tex.  356.  —  ")  Bradley  v.  ReppeU, 
(1),  (4);  and  cf.  G.  C.  L.,  Art.  XI;  Tex.  R.  S.,  (1896)  133  Mo.  545.  —  12)  White  v.  Campbell, 
Art.  1465;  G.  L.,  Acts  of  1907,  p.  341,  sec.  5;  (1844)  5  Humph.  38  (Tenn.);  State  v.  Loui- 
W.  Va.  Code,  c.  53,  sec.  58;  Wis.  of.  S.,  2787.  siana,  etc.,  Road  Co.,  (Mo.  App.  1906)  92 
—  3)  Cf.  Late  Corporation  of  Church,  etc.,  S.  W.  153.  —  ")  Campbell  v.  Talbot,  (1882) 
v.  U.  S.,  (1889)  136  U.  S.  1;  People  v.  Trustees  132  Mass.  174.  —  i*)  People  v.  O'Brien,  (1888) 
of  College,  etc.,  (1870)  38  Cal.  166.  —  *)  1  Black-  111  N.  Y.  1.  —  i^)  Mason  v.  Pewabio  Mining 
stone.  Commentaries,  p.  484;  McRae  v.  Kansas  Co.,  (1894)  66  Fed.  391.  —  i*)  Bacon  v.  Robert- 
City  Piano  Co.,  (1904)  69  Kas.  457.— S)Mumma  son,  (1855)  18  How.  480.  —  l')  Vide  infra, 
V.  Potomac  Co.,  (1834)  8  Peters  281.  —  •*)  San  VII,  D,  2,  and  3. 
Mateo  County  v.  S.  P.  R.  R.,  (1882)  8  Sawy. 
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a  statute  exists  it  is  generally  held  to  supersede  the  right  to  resort  to  equity^).  Con- 
tracts 2)  and  other  obHgatioitts  of  the  corporation  3)  do  not  cease  by  reason  of  disso- 
lution; even  where  the  contractee  may  not  be  able  to  get  specific  performance  he 
has  a  right  to  damages  from  the  estate*).  The  dissolution  is  not  a  discharge  of  the 
corporation's  executory  contracts  so  as  to  excuse  performance  s),  unless  the  disso- 
lution is  the  act  of  the  state  without  fault  on  the  part  of  the  corporation 6). 

4.  ON  SUITS  BY  AND  AGAINST  THE  CORPORATION.  —  Suits  by  and 
against  the  corporation  at  common  law  abate  upon  its  dissolution''),  unless  the  rule 
is  changed  by  statute,  and  a  judgment  against  the  defxmct  corporation  is  void  even 
though  the  suit  was  commenced  before  dissolution 8).  Here,  howevei,  equity  granted 
a  remedy  to  those  having  claims  against  the  corporation;  and  statutes  are  general 
which  provide  that  causes  of  action  against  the  corporation  shall  not  abate  upon  its 
dissolution,  but  may  be  availed  of  against  those  authorized  to  wind  up  its  affairs. 

D.  Winding  up  the  Corporate  Affairs  after  Dissolution.  —  1.  IN  GENERAL.  — 
Under  modern  statutes  provision  is  everywhere  made  for  paying  the  debts  of  a  dissol- 
ved corporation,  disposing  of  its  property,  and  in  general  winding  up  its  affairs  so 
as  to  protect  as  far  as  possible  the  rights  of  the  creditors  and  shareholders  9).  The 
control  of  this  process  is  committed  by  some  statutes  to  the  corporation  itself,  by 
some  to  its  directors  or  officers,  and  by  some  to  a  receiver  or  trustee,  appointed 
generally  by  the  court  that  decreed  the  dissolution. 

2.  UNDER  THE  CONTROL  OF  THE  CORPORATION  OR  ITS  OFFICERS. 
—  Statutes  in  a  number  of  states  continue  for  some  specified  period  the  existence  of 
the  corporation  after  the  dissolution  proceedingp,  for  the  purpose  of  winding  up  its 
affairs  10).  Under  such  a  statute  the  corporation  may  exercise  whatever  powers  are 
reasonably  necessary  for  the  collection  of  debts  owed  to  the  corporation  ^i),  and  may 
make  reasonable  disposition  of  the  assets  of  the  corporation^^)^  so  long  as  those  in 
control  act  with  honest  regard  for  the  iuterests  of  all  concerned  in  the  distribution 
of  these  assets  i^).  The  corporation  may  bring  and  defend  suits  in  the  corporate  name, 
so  long  as  these  acts  are  contributory  to  the  purpose  of  winding  up  the  corporate 
affairs  1*).  Where  the  directors  or  other  officers  of  the  corporation  are  given  the  power 
to  settle  the  corporate  affairs  after  dissolution's),  their  powers  and  duties  are  usually 
fully  set  forth  in  the  statutes,  and  in  general  are  similar  to  those  of  the  corporation  as 
a  whole  under  the  preceding  statutes. 

3.  WINDING  UP  BY  A  RECEIVER.  —  It  may  happen  that  the  interests  of 
the  creditors  or  shareholders,  or  of  some  individual  creditors  or  shareholders,  may 
not  receive  proper  consideration  where  the  affairs  of  a  corporation  are  to  be  wound 
up  by  the  corporation  itself  or  its  managing  officers.  Hence,  even  in  the  absence  of 
a  statute,  a.  court  of  equity  maj',  on  a  proper  showing  of  ttiis  situation,  appoint  a 
receiver  to  protect  these  interests  ^8).  But  many  states  provide  for  the  appointment 
of  a  receiver  to  wind  up  the  affairs  of  a  dissolved  corporation,  either  in  those  cases 
where  equity  might  act  or  generally  i^).   The  powers  and  duties  of  the  receiver  are 

1)    Thornton    v.    Marginal    Freight    Co.,  v.  Pewabic  Mining  Co.,  (1890)  133  XJ.  S.  50. 

(1877)  123  Mass.  32.  —  2)  Stannard  v.  Reed  —  i*)  Bewick  v.  Alpena,  etc.,  Co.,  (1878)  39 

&  Co.,  (1906)  99  N.  Y.  Supp.  567;  Griffith  v.  Mich.   700.  —  is)  Conn.   P.  A.    1903,   c.    194 

Blackwater,  etc.,  Co.,  (1904)  55  W.  Va.  604.  —  sees.  30—34;  Del.  G.  C.  L.,  sees.  41,  42;  111 

3)  Shayne  v.  Evening  Post,   etc.,  Co.,  (1901)  cf.  G.  C.  L.,  sec.  52;  N.  J.  C.  A.,  sees.  54,  55 

168  2Sr.  Y.  70;  cf.  Hudson  v.  Limestone,  etc.,  and  cf.  sees.  56 — 59;  N.  Y.  G.  C.  L.,  sec.  35 

Co.,   (1904)  132  Fed.  410.  —  *)  Cf.  Schleider  Tex.  G.  L.,  Acts  of  1907,  p.  310,  sec.  4  (7) 

V.  Diehnan,  (1892)  44  La.  Ann.  462.  —  6)Kalk-  W.  Va.,  Code,  c.  53,  sec.  59.  —  i")  Buckley 

hoff  V.  Nelson,  (1895)  60  Minn.  284;  Rosen-  v.  Anderson,  (1903)  137  Ala.  325;  and videsupra, 

baum  V.  United  States  Credit,  etc.,  Co.,  (1898)  VI,  D,  7,  and  VIII,  E.  —  i')  Cal.  C.  C.  P.,  sees! 

61  N.  J.  Eq.  543.  —  6)  People  v.  Globe  Mutual  564—565;  Conn. P.  A.  1903,  c.  194,  sees.  26—28 

Life  Ins.  Co.,  (1883)  64  How.  Pr.  240;  affirmed  Del.  G.  C.  L.,  see.  43;  111.  G.  C.  L.,  sec.  25;  La, 

91  N.  Y.  174.  —  ')  Mumma  v.  Potomac  Co.,  Act  26  of  1900,  p.  32,  and  cf.  Act  159  of  1898 

(1834)    8    Peters    281;    Pendleton  v.  Russell,  p.   312;  Me.  Pub.  Laws   1905,  c.   85,  sec.   2 

(1891)  144  U.  S.  645;  Olds  v.  City  Trust,  etc.,  Mass.   B.   C.   L.,  sec.    53,   as  amended  by  L- 

Co.,   (1904)   185  Mass.   500.   —  8)   Sturges  v.  1905,  c.   156;  Mich.  C.  L.,   1897,  sec.   10852 

Vanderbilt,   (1878)   73  N.   Y.   384.   —  »)   Cf.  Minn.  R.L.,  sees.  3173,3178;  N.J.  C.  A.,  sees.  65 

Minn.  R.  L.,  sec.  3177.  —  i")  See  VIII,  notes  66;  N.   Y.   G.   C.   L.,  sec.   306;  Pa.   L.   1893 

5  and  6.  Cf.  Singer  v.  Hutchinson,  (1900)  83  111.  p.   26;  Tex.  R.  S.,  Art.   1465,  and  cf.  G.  L. 

App.  675;  affirmed  183111.  606. —  11)  Mariners'  Acts   1907,  p.   34,  sees.    1 — 6;  W.   Va.   Code 

Bank  v.  Sewall,  (1861)  50 Me.  220.  —12)  Hanan  c.  53,  sec.  58,  and  cf.  u.  133;  Wis.  S.,  sees.  2787 

V.  Sage,   (1893)   58  Minn.   651.  —  ")  Mason  3216,  3246. 
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generally  defined  by  the  statute  under  which  he  is  appointed^ ).  In  some  states  he  is 
invested  with  title  to  the  corporate  property^),  and  usually  he  has  the  right  to  take 
charge  of  this  property,  to  collect  debts  owed  to  the  corporation,  settle  its  liabilities. 
and  do  all  things  necessary  to  winding  up  its  affairs.  Statutes  also  frequently  prescribe 
the  order  in  which  he  shall  pay  the  various  interests  having  a  claim  against  the  assets 
of  the  corporation 3). 

VIII.  EXTENSION  OF  CORPORATE  EXISTENCE.  —  When  the  existence  of  a 
corporation  has  a  limit  fixed  for  it  by  statute*),  legislative  authority  is  necessary  to 
extend  the  corporate  life  beyond  the  time  set^).  Statutes  provide  in  many  states  for 
such  extension,  either  to  enable  the  corporation  to  be  wound  up  6)  or  to  continue 
the  corporate  business').  If  the  business  is  continued  under  such  statute  the 
corporation  is  still  the  old  corporation  with  its  former  rights  and  duties  8).  The  cor- 
poration may  in  order  to  continue  business  obtain  a  new  charter,  but  even  this  does 
not  change  its  obligations  or  rights^),  unless  some  substantial  change  is  made  in  the 
constitution  of  the  reincorporated  company  i"). 

IX.  SUCCESSION.  —  Succession  in  corporations  takes  place  through  purchase, 
reorganization,  or  consolidation  or  merger.  A  corporation  can  succeed  another 
corporation  only  by  legislative  authorization.  The  franchise  of  the  earlier  corporation 
to  be  a  corporation  cannot  be  otherwise  transferred H).  Purchasers  of  the  property 
of  a  corporation,  or  of  its  secondary  franchises,  do  not  thereby  obtain  the  right  to  be 
a  corporation'^).  In  case  of  the  ordinary  purchase  and  sale  of  corporate  property, 
whatever  the  status  of  the  piirchasers  may  have  been  —  corporate  or  individual  — 
and  whatever  it  may  become  by  purchase,  the  status  of  the  vendor  corporation  is 
unaltered  by  the  mere  fact  of  sale^^).  Statutes,  however,  may  constitute  of  purchasers 
a  corporation  succeeding  to  the  rights  of  the  former  one.  or  give  them  power  to  be- 
come a  corporation  with  these  rights,  on  compliance  with  certain  specified  condi- 
tions 1*) .  In  the  case  of  an  authorized  volimtary  sale  by  one  corporation  of  its  property 
and  franchises,  the  rights  of  the  purchasers  depend  on  the  terms  of  the  authorizing 
statute,  as  well  as  on  their  own  charter  powers  and  those  of  the  vendor  corporation i^). 
If  they  are  constituted  a  corporation  to  acquire  the  rights,  franchises  and  powers  of 
the  vendor  company,  the  new  corporation  succeeds  to  the  rights,  set  forth  in  the 
constating  instruments  of  the  old  company  i^). 


1)  Cal.    C.   C.   P.,   sec.  565,   and   of.  sec.  sec.  28 1/2;   Mich.  C.  A.,  sec.  33;   P.  A.   1905 

568;    Conn.  Gen.    Stats.    1902,   sec.   1046;    cf.  No.  328;  Minn.  R.  L.,  sees.  2856;  N.  J.  P.  L. 

Bules  of  Superior  Court,  sees.  53—59;  Del.  G.  1897,  p.  11;  P.  L.  1903,  p.  391;  N.  Y.  G.  C.  L., 

C.  L.,  sees.  43,  52 — 56;  111.  G.  C.  L.,  sec.  25;  sees.  37,  38,  40,  41;  Pa.  Aet  of  1874,  sec.  40; 

La.  Act  159  of  1898,  p.  312,  sees.  5—9;  Me.  Tex.  R.  S.,  Art.  651,  subd.  1;  W.  Va.  Code, 

Pub.  Laws  1905,  c.  85,  sec.  3;  R.  S.,  c.  47,  u.  54,  see.  11;  amended  1901  Acts,  35;  Code, 

see.  79;  Mass.  B.  C.  L.,  see.  54;  Minn.  R.  L.,  e.  53,  sec.  6.  —  ^)  Ovid  Elevator  Co.  v.  State 

sec.   3178;  N.  J.  C.  A.,  sees.   66—82;  N.   Y.  Secretary,  (1892)  90  Mich.  466;  of.  People  v. 

G.  C.  L.,  Arts.  X,  A.  and  XI;  Tex.  R.  S.,  Art.  James,  (1896)  39  N.  Y.  Supp.  313;  Coal  Creek 

1470;  W.  Va.  cf.  Code,  c.  133.  —  ^)  N.  J.  C.  A.,  Mining,  etc.,  Co.  v.  Tennessee  Coal,  etc.,  Co., 

sec.  68;  N.  Y.  G.  C.  L.,  sec.  232,  as  amended  (1901)   106  Term.   651.  —  »)  Park  v.  Mutual 

by  L.  1909,  c.  240,  sec.  41;  Pa.  cf.  L.  1872,  Reserve  Fund,   etc.,   Assn.,    (1905)    137   Fed. 

p.  46.  —  3)  Conn.  G.  S.  of  1902,  sec.  1053;  Del.  273.  —  i")  Cf.  Commonwealth  v.  Building,  etc., 

G.  C.  L.,  sees.  57—58;  111.  Law  of  June  15,  Assn.,  (1904)  118  Ky.  791. —")  Memphis,  etc., 

1887,  as  amended  by  Laws  1895,  p.  242,  sec.  1;  R.  Co.  v.  Railroad  Commissioners,  (1884)  112 

Me.  B.  S.,  0.  47,  sec.  79;  Mass.  R.  L.,  u.  150,  U.  S.  609.  —  12)  Southern  Can  &  Foundry  Co. 

sec.   29;  Mich.  C.  L.   1897,  sees.   9550,  9552;  v.  Calhoun  Co.,  (1904)  141  Ala.  250. —")  Price 

Minn.  B.   L.,  sees.   3173,   3190;  N.  J.   C.  A.,  v.  Holcomb,  (1893)  89  la.  123;  SeweU  v.  East 

sees.  83—86;  N.  Y.  G.  C.  L.,  sees.  258—272;  Cape  May  Beach  Co.,  (1893)  50  N.  J.  Eq.  717. 

Tex.  R.  S.,  Art.  1472;  W.  Va.  Code,  c.   133,  —  1*)  Del.  G.  C.  L.,  sec.  65;  N.  J.  cf.  P.  L. 

sec.  21;  Wis.  S.,  sec.  3245.  —  *)  See  11,  F,  4.  1897,  p.  229;  P.  L.  1899,  p.  334;  N.  Y.  S.  C.  L., 

—  8)  People  V.  Pfister,  (1881)  57  Cal.  532.  —  sees.  9—11;  Pa.  L.  1887,  p.  278  (cf.  p.  276); 

6)  Del.  G.  C.  L.,  sec.  40;  111.  G.  C.  L.,  sec.  10;  L.    1878,    p.    145,    as   amended   by   L.    1909, 

Mass.   B.   C.   L.,  sec.   52;' Mich.   C.   L.    1897,  p.  175;  L.  1878,  p.  145  (3);  Wis.  S.  cf.  see.  1788; 

sec.  8534;  Minn.  R.  L.,  see.  2863;  N.  J.  C.  A.,  L.  1899;  cf.  Commonwealth  v.  Keystone,  etc., 

see.  53;  N.  Y.  G.  C.  L.,  sec.  221;  Pa.  cf.  L.  Co.,  (1899)  193  Pa.  St.  245.    Carolina  Coal  & 

1881,  p.  30;  Tex.  G.  L.,  see.  4,  p.  310,  Acts  Ice  Co.  v.  Southern  R.  Co.,  (1907)  144  N.  C. 

of  1907;  W.  Va.  ef.  Code,  e.  53,  see.  59;  Wis.  732.  —  ")  Cf.  State  v.  Hare,  (1889)  121  Ind. 

S.,  see.  1764;   P.  I.,   C.  L.  sec.  77.  —  ')  Cal.  308;   Del.   v.   Division  Canal   Co.,    (1865)    50 

Const.,   Art.   XII,   sec.    7,   amended  Nov.    3,  Pa.  St.  399. —i«)  Cf.  State  v.  Sherman,  (1892) 

1908;  Civ.  Code,  sec.  401,  amended  Mar.  18,  22  Ohio  St.  428. 
1907;  Del.  G.  C.  L.,  sees.  131—134;  HI.  G.  C.  L., 
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A.  Reorganization.  —  Statutory  provision  is  most  frequently  made  to  permit 
purchasers  of  corporate  property  and  franchises  under  judicial  and  foreclosure  sales 
to  form  a  new  corporation  with  the  rights  and  powers  of  the  old  corporation,  but 
relieved  of  its  Uabilitiegi).  Unless  the  statute  is  intended  by  the  legislature  to  be 
exclusive  the  purchasers  can  choose  whether  they  will  avail  themselves  of  it  or  orga- 
nize a  new  corporation  under  general  laws  2). 

B.  Consolidation  of  Corporations.  —  1.  IN  GENERAL.  —  In  the  case  of  business 
corporations  the  usual  method  of  combining  corporations  is  by  purchase  of  the  pro- 
perties, or  the  properties  and  franchises  of  one  by  another*).  Less  frequently,  and 
generally  in  the  case  of  business  corporations  having  a  quasi-public  nature,  a  consoU- 
dation  has  been  effected.  A  consolidation  has  been  defined  as  "a  merger,  a  union, 
or  amalgamation,  by  which  the  stock  of  the  two  companies  is  made  one,  by  which 
their  property  and  franchises  are  combined  into  one,  by  which  their  powers  become  the 
powers  of  one,  by  which  the  names  are  merged  into  one,  and  by  which  the  identity  of 
the  two,  practically  if  not  actually,  runs  into  one"*).  The  actual  legal  effects,  however 
of  any  consolidation  will  depend  on  the  particular  statute  under  which  it  took  place, 
and  the  terms  of  the  agreement  under  which  it  was  effected.  Where  one  corporation 
absorbs  another,  itself  continuing  in  existence,  the  term  merger  is  more  appropriate  6). 

2.  POWER  TO  CONSOLIDATE.  —  Most  modem  corporation  laws  give  cor- 
porations power,  by  comphance  with  certain  conditions,  to  effect  consoUdations^), 
but  some  hmit  the  power  to  corporations  carrying  on  business  of  the  same  or  similar 
nature').  On  the  other  hand,  some  consolidatior  s  are  usually  positively  forbidden, 
and  a  common  prohibition  is  tha,t  against  the  consolidation  or  merger  of  competing 
corporations®).  Legislative  authority  is  necessary  to  any  consoKdation^),  and  probably 
each  of  the  corporations  seeking  a  oonsoUdation  must  have  such  legislative  authori- 
zat'on  from  the  state  under  whose  laws  U  was  created  i'*).  By  most  general  statutes 
the  power  to  consohdate  is  conferi-ed  on  all  corporat-ions  organized  under  them.  The 
statutes  generally  prescribe  with  some  particularity  the  steps  to  be  taken  to  bring 
about  a  valid  consolidation,  and  the  statutory  requirements  must  be  substantially 
comphed  with^i).  The  terms  under  which  the  consoUdation  will  take  place  — i.  e.  the 
details  as  to  the  value  at  which  the  propertj'^  of  the  constituent  corporations  shall  be 
turned  over  to  the  consohdated  company,  and  such  matters  —  are  formulated  by  an 
agreement  between  the  different  boards  of  directors.  The  detailed  plan  must  then  be 
submitted  to  a  meeting  of  the  shareholders  called  for  the  purpose  of  considering  the 
matter,  and  upon  proper  notice.  If  the  required  number  of  assents  to  the  scheme  is 
obtained — a  number  ranging  under  the  statutes  from  a  majority  to  two-thirds  of  the 
shares — the  consolidation  must  be  properly  advertised,  and  a  certificate,  setting 
forth  its  terms  and  generally  required  to  be  signed  by  the  board  of  directors  of  the 
original  corporations  or  a  majority  of  them,  must  be  filed  with  the  secretary  of 
state  or  other  designated  public  officer,  and  made  a  matter  of  public  record  and 
approved  by  him.  A  certificate  of  his  approval,  properly  signed  and  sealed  and 
sent  to  the  new  corporation,  completes  and  furnishes  evidence  of  the  consohdation. 
If  there  is  a  vahd  law  authorizing  a  consolidation,  a  consohdated  corporation  de 
facto  may  be  created  in  the  same  way  as  a  corporation  de  facto  might  be  created 
originally  12). 

3.  EFFECTS  OF  CONSOLIDATION.  —  a)  On  the  Constituent  Companies.  — 
Whether  the  original  corporations  all  disappear  and  an  entirely  new  one  is  formed 

1)    Conn.   p.   A.    1903,    e.    194,    sec.    27;  July  1,  1903,  sees.   1—5;  La.  of.  Act  No.  74 

Del.  cf.  G.  C.  L.,  sec.  65;  N.  J.  of.  P.  L.  1897,  of   1902,   p.    101,   and  Act  No.    158  of   1874 

p.  229;  N.  Y.  cf.  S.  C.  L.,  sees.  9—11;  Pa.  cf.  (Acts   of    1875,   p.    18);   Mass.    cf.    B.    C.    L., 

L.   1887,  p.  278  (cf.  p.  276);  L.   1878,  p.  145,  sees.  40,  41,  44;  N.  J.  C.  A.,  sees.  104—109; 

as  amended  by  L.  1909,  p.  175;  L.  1878,  p.  145  N.  Y.  B.  C.  L.,  sees.  7 — 11;  Pa.  L.  1901,  p.  349, 

(3);  Wis.  S.,  sec.  1788;  L.  1899.    Cf.  Cooper  v.  sees.   2 — 5;  L.   1905,  p.   95.  —  ')  Colgate  v. 

Utah,etc., Co., (1909)  102Pac.202.  — 2)  Jeffrey  United  States  Leather  Co.,   (1907)   73  N.   J. 

V.  Moran,  (1879)  101  U.  S.  285.  —  3)  For  the  Eq.  72.  —  8)  Vide  infra,  XVI.  —  9)  Kava- 

distinction  between  sale  and  consolidation  see  naugh  v.  Omaha  Life  Assn.,   (1897)  84  Fed. 

Compton  V.  Wabash,  etc.,  R.  Co.,  (1888)  45  295.  —  W)  LouisviUe,  etc.,  R.  Co.  v.  Kentucky, 

Ohio  St.  616.  —  *)  State  v.  Montana  R.  Co.,  (1896)  161  U.  S.  691.  —")  People  v.  Chambers, 

(1898)  21  Mont.  242.  —  5)  Cf.  N.  Y.  S.  C.  L.  (1871)  42  Cal.   201;  W.  Scheidel  Coil  Co.  v. 

§  15.  —  6)  Cal.  Civ.  Code,  sec.  587a,  added  Rose,  (1909)  242  111.  484.  —  12)  Toledo,  etc., 

by  Act  of  March  21,  1905;  Conn.  P.  A.  1903,  R.   Co.   v.  Continental   Trust  Co.,    (1899)   95 

c.  194,  sees.  76,  77,  79;  Del.  G.  C.  L.,  sees.  59,  Fed.  497. 
61,  64;  HI.  Act  of  March  26,  1872,  as  amended 
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by  the  consolidation  depends  on  the  terms  of  the  statute^).  Ordinarily  a  new  cor- 
poration is  created,  and  the  old  ones  thereby  dissolved^).  The  shareholders  of  the 
constituent  companies,  xmder  the  usual  statutes,  become  shareholders  of  the  new 
corporation  3).  In  the  case  of  a  merger  proper,  however,  only  the  absorbed  corporation 
is  dissolved*),  even  when  the  name  of  the  original  corporation  remaining  is  changed^). 
The  constituent  corporations  are  sometimes  continued  as  separate  entities  from  the 
resultant  corporation,  for  the  purpose  of  winding  up  their  affairs  6) .  Where  the  original 
corporations  are  dissolved,  their  creditors  have  no  action  at  law  against  them,  but 
only  in  equity  against  the  assets  of  the  dissolved  corporation'').  They  may  therefore 
lose  their  rights  to  these  assets  in  the  hands  of  the  new  corporation  by  laches  of  the 
intervention  of  the  rights  of  innocent  third  parties^).  But  in  the  cases  where  the 
constituent  corporations  are  not  dissolved,  or  are  continued  for  the  purpose  of  the 
winding  up  of  their  affairs,  creditors'  rights  against  them  are  unimpaired. 

b)  On  the  Rights  and  Obhgations  of  the  Resultant  Company.  —  In  general  the 
resultant  company  succeeds,  except  so  far  as  it  is  limited  by  the  provisions  of  the 
statute  authorizing  the  consohdation^),  and  by  the  terms  of  the  particular  agreement 
under  which  the  consohdation  was  effected,  to  all  the  rights,  duties,  obligations,  and 
liabihties  of  the  constituent  corporations  lO).  Usually  the  statutes  expressly  provide 
that  the  new  corporation  shall  assume  the  HabiUties  of  the  old^i).  Its  obligations  as  a 
new,  distinct  corporation,  however,  are  determined  by  the  laws  in  force  at  the  time 
of  its  creation  rather  than  by  those  existing  when  its  constituent  companies  were 
created  ^2)  As  successor  to  the  original  corporations  it  may  enforce  contract  rights 
they  possessed  13 ) ;  and  is  Uable  on  their  obligations  i*),  except  where  the  legislature  has 
provided  otherwise^^).  The  legislature,  however,  cannot  deprive  the  creditors  of  the 
constituent  corporations  of  their  rights  against  the  assets  of  these  corporations  i^). 
The  new  corporation  takes  these  assets  subject  to  all  liens  on  the  property  i'),  and  to 
the  equitable  rights  of  creditors  against  it^®).  It  is  not  infrequent  under  statutes  that 
the  corporation  shall  be  further  Hable  beyond  the  claims  against  the  property  it  has 
received  19).  But  even  in  the  absence  of  such  provision  it  is  held  by  the  weight  of 
authority  that  the  consolidated  corporation,  in  taking  the  property  of  its  constituent 
corporations,  impliedly  assumes  their  contract  liabilities 2")  and  also  their  tort  habiU- 
ties^i).  The  right  of  action  against  the  new  corporation  may  be  sued  upon  at  law  22 ) 
as  well  as  in  equity  23). 

4.  QUASI-CONSOLIDATION.  —  a)  Sale  of  Property  for  Shares  in  Second 
Corporation.  —  The  business  advantages  of  mergers  and  consolidations  may  often  be 
obtained  in  whole  or  in  part  without  following  the  legislatively  prescribed  methods  24) . 
Thus  a  corporation  may,  if  it  has  charter  authority  to  dispose  of  all  its  property, 
exchange  this  property  for  shares  in  a  second  corporation,  to  be  distributed  among 

1)  Cf.  Del.  G.  C.  L.,  sec.  60;  N.  J.  C.  A.,  (1877)  95  U.  S.  319.  —  ")  Birmingham  Light 

sees.  104,  106,  107;  Succession  of  Hutchinson  &  Power  Co.  v.  Enslen,  (1905)  144  Ala.  343; 

(1904)112La.  656;  People  V.  New  York,  etc.,  R.  In  re  Trenton  Street  By.  Co.,  (1900)  47  Atl. 

Co.,  (1892)  129  N.  Y.  474,  482. —  2)  Fee  V.  New  819  (N.  J.).  —  1*)  Cf.   Indianapolis,  etc.,  R. 

Orleans  Gas  Light  Co.,  (1883)  35  La.  Ann.  413.  Co.   v.  Jones,   (1868)   29  Ind.  465.   —  «)  cf. 

—  3)  People  V.  New  York,  etc.,  R.  Co.,  supra;  Whipple  v.  Union  Pacific  Ry.  Co.,  (1882)  28 

cf.   Isom  V.   Rex   Crude   OU  Co.,   (1905)    147  Kans.  474.   —  18)  Market  Street  Ry.  Co.   v. 

Cal.    663;    Cleveland,    etc.,    Co.    v.    Roebuck,  Hellman,   (1895)   109  Cal.  571.  —  ")  Central 

(1901)  22  Ohio  Circ.  Ct.  99.  —  *)  Cf.  Central  R.  &  Banking  Co.  v.  Georgia,  (1875)  92  U.  S. 

R.   &  Banking  Co.  v.  Georgia,  (1875)  92  U.  S.  605;    United   Mines    Co.    v.    Hatcher,    (1897) 

665.  —  5)  Meyer  v.  Johnston,  (1875)  64  Ala.  79   Fed.  517.  —  !»)   Central  Electric   Co.   v. 

603.  —  6)  Edison  Electric  Co.  v.  New  Haven  Sprague  Electric  Co.,  (1902)  120  Fed.  925.  — 

Electric  Co.,  (1888)  35  Fed.  233.  —  ')  People  19)  Cf.  Franklin  Life  Ins.  Co.  v.  Hickson,  (1902) 

V.   Empire  Mutual   Life   Ins.    Co.,    (1883)   92  197  111.  117.  —  20)  Continental  Trust  Co.  v. 

N.  Y.  105.  —  8)  McMahan  v.  Morrison,  (1861)  Toledo,  etc.,  R.  Co.,  (1898)  86  Fed.  929.  — 

16  Ind.  172.  —  8)  State  v.  Maine  Central  R.  21)  Birmingham  Light  &  Power  Co.  v.  Enslen, 

Co.,   (1878)   66  Me.  488.  —  l")  Tomlinson  v.  (1905)  144  Ala.  343;  Indianapolis,  etc.,  R.  Co. 

Branch,    (1872)    15   Wall.    460;   Tennessee   v.  v.  Jones,  (1868)  89  Ind.  465;  Palmer  v.  Chi- 

Whitworth,    (1886)    117    U.    S.    139,    147.   —  cage,   etc.,   R.    Co.,    (1909)    121    S.    W.    1087 

11)  CaL'Civ.  Code,  sec.  587a;  Conn.  P.  A.  1903,  (Mo.  App.).  —  22)  Morrison  v.  American  Snuff 

c.  194,  sec.  78;  Del.  G.  C.  L.,  sees.  60,  63;  111.  Co.,  (1901)  30  So.  723.  —  23)  Harrison  v.  Ar- 

Act  of  March  9,  1867;  N.  J.  C.  A.,  sec.   107;  kansas  Valley  Ry.  Co.,  (1882)  13  Fed.  522.  — 

N.  Y.  B.  C.  L.,  sees.  9,  10;  Pa.  L.  1901,  p.  349,  24.)  cf.  Hiles  v.  Hiles,  (1905)  120  111.  App.  617; 

sec.  3;  L.  1905,  p.  95;  and  cf.  John  Hancock  Louisville,  etc.,  R.  Co.  v.  Hughes,  (Ga.  1910) 

Mutual  Life  Ins.  Co.  v.  Worcester,  etc.,  Co.,  67  S.  E.  542. 
(1889)  149  Mass.  214.  —  12)  Shields  v.  Ohio, 
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the  shareholders  of  the  first  corporation^).  Even  without  charter  authority,  such  a 
transfer  of  property  for  shares,  if  consented  to  by  all  the  shareholders  of  the  selling 
corporation,  would  be  vahd  in  the  case  of  private  business  corporations  2).  Even  2 
some  shareholders  dissent,  satisfactory  provision  can  be  made  for  paying  them  in 
cash  rather  than  in  stock ^j.  Provision  is  sometimes  made  in  statutes  for  buying  out 
dissenting  minority  holders  at  the  appraised  value  of  their  shares*).  In  any  of  these 
cases,  when  the  rights  of  the  shareholders  of  the  vendor  corporation  are  adjusted  the 
second  corporation  succeeds  to  its  business,  and  a  practical  consoHdation  is  thus 
effected.  The  same  result  is  achieved  by  a  lease  of  the  property  of  the  first  corpor- 
ation to  the  second^).  In  neither  of  these  cases  is  the  corporation  dissolved;  for  the 
transfer  of  its  property  does  not  ipso  facto  dissolve  a  corporation,  and  it  is  still  Uable 
to  its  creditors  6). 

b)  Acquisition  by  One  Corporation  of  Shares  in  a  Second  Corporation.  —  1.  Hol- 
ding Companies.  —  Where  a  corporation  has  power  to  hold  shares  in  other  corpora- 
tions'') it  can,  by  acquiring  a  majority  of  their  shares,  practically  control  such  other 
corporations  as  it  wishes  to  combine  with  it.  Such  combination  is  not  per  se  in  vahd, 
so  long  as  it  does  not  result  in  a  control  inimical  to  the  best  interests  of  the  subor- 
dinated corporations  8).  A  further  extension  of  this  method  of  securing  control  over 
other  corporations  is  the  so-caUed  "holding  company",  a  corporation  organized  for 
the  sole  purpose  of  acquiring  and  holding  shares  in  other  corporations  in  order  to 
bring  about  harmony  of  business  poUcy  among  them.  Such  a  corporation,  organized 
in  a  state  in  which  corporations  are  permitted  to  acquire  and  hold  shares  in  other 
corporations,  is  not  iUegaP),  unless  by  its  conduct  or  the  character  of  the  corporations 
it  brings  under  a  common  control  it  renders  itseK  obnoxious  to  the  common  law 
prohibitions  against  monopoly,  or  to  the  terms  of  some  statute  i*>). 

2.  Other  Forms.  —  Less  closely  knit  combinations  of  corporations  ii)  are  formed 
by  so-eaUed  friendly  agreements  between  corporations  engaged  in  the  same  line  of 
business  to  operate  in  some  measure  of  harmony,  for  example  as  to  prices  for  their 
commodities^^)  or  the  territory  in  which  they  shall  operatei^).  Efforts  to  prevent  such 
of  these  combinations  as  tend  imduly  to  restrain  competition,  by  means  of  anti- 
trust statutes,  state  and  federal,  are  discussed  later  i*). 

X.  ACTIONS  BY  AND  AGAINST  CORPORATIONS.  —  A.  In  General.  —  Even 
in  the  absence  of  an  express  grant  of  the  power  to  corporations,  they  have  at  common 
law  imphed  power  to  sue  and  may  be  sued  in  any  court.  Statutory  and  constitutional 
provisions,  however,  are  universal,  declaratory  of  the  right,  and  generally  granting 
the  corporation  power  to  maintain  or  defend  suits  in  the  corporate  name^^).  The 
power  to  sue  and  the  habihty  to  be  sued  ahke  continue  until  dissolution,  and  by 
statute  frequently  beyond  that  timei^) .  A  mere  suspension  of  the  corporate  business  i'), 
or  insolvency  of  the  corporation's),  do  not  affect  the  power  or  the  Hability.  A  corpora- 
tion, moreover,  is  entitled  as  plaintiff  and  hable  as  defendant  to  such  statutory 

1)  Cf.  Ill,  C,  4;  Farmers',  etc.,  Co.  v.  Pipe  Co.,  (1898)  86  Fed.  271.  —  l")  Northern 
Toledo,  etc.,  R.  R.,  (1893)  54  Fed.  759;  and  Securities  Co.  v.  United  States  (1904)  193 
cf.  MetcaU  v.  American,  etc.,  Co.,  (1903)  122  U.  S.  197;  and  vide  infra,  XVI.  —  ")  Vide 
Fed.  115;  Germer  v.  Triple  State,  etc.,  Co.,  supra.  III,  C,  7.  —  12)  Addyston  Pipe  &  Steel 
(1906)  60  W.  Va.  143.  —  2)  Leathers  v.  Co.  v.  United  States,  (1899)  175  U.  S.  211.  ~ 
Janney,  (1889)  41  La.  Ann.  1120;  and  cf.  13)  Cf.  Swift  &  Co.  v.  United  States,  (1905) 
Holmes,  etc.,  Mfg.  Co.  v.  Hohnes,  etc.,  Meta-  196  U.  S.  375.  —  i*)  Vide  infra,  XVI.  — 
Co.,  (1891)  127  N.  Y.  252.  —  3)  Feld  v.  Roal  16)  Cal.  Const.,  Art.  XII,  sec.  4;  Conn.  P.  A. 
noke  Investment  Co.,  (1894)  123  Mo.  603;  cf.  1903,  c.  194,  sec.  3;  Del.  G.  C.  L.,  sec.  2;  lU. 
Francis  v.  Taylor,  (1900)  65  N.  Y.  Supp.  28;  G.  C.  L.,  sees.  5,  10,  11;  La.  R.  S.  1870,  sees, 
and  Pitcher  v.  Lone  Pine-Surprise,  etc.,  Co.,  684,  685;  Me.  R.  S.,  c.  47,  sec.  46;  Mass. 
(1905)  30  Wash.  608;  but  cf.  Morris  v.  Elyton  B.  C.  L.,  sec.  4b;  Mich.  Const.,  Art.  XII, 
Land,  etc.,  Co.,  (1900)  125  Ala.  263. — *)  Conn.  sec.  2;  Minn.  R.  L.,  sees.  2852,  3169;  N.  J. 
P.  A.  1903,  c.  194,  sec.  79;  Del.  G.  C.  L.,  C.  A.,  sec.  1  (2);  N.  Y.  Const.,  Art.  VIII, 
sec.  61;  N.  J.  C.  A.,  sec.  108;  N.  Y.  B.  C.  L.,  sec.  3;  Pa.  Act  of  1874,  sec.  1  (2);  Tex.  R.  S., 
sec.  8;  Pa.  L.  1901,  p.  349,  sec.  5;  and  cf.  Art.  561;  W.  Va.,  Code,  c.  52,  sec.  1;  Wis.  S., 
Dickinson  v.  Consolidated,  etc.,  Co.,  (1902)  114  sees.  1775  (2),  1770;  P.  I.  C.  L.,  sec.  13  (2).  — 
Fed.  232.  —  «)  Vide  supra.  III,  C,  4.  —  «)  Ores-  !«)  Vide  supra,  VIII.  —  n)  Saugatuck  Bridge 
son  &  Clearfield  Co.  v.  Stauffer,  (1906)  148  Co.  v.  Town  of  Westport,  (1872)  39  Conn. 
Fed.  981;  and  cf.  VH,  B,  3,  and  VII,  C.  —  7)  337.  _  18)  Central  Natl.  Bank,  etc.,  v.  Con- 
Vide  supra.  Ill,  C,  2. —  8)  Vide  supra,  VI,  D,  6.  necticut  Mutual  Life  Ins.  Co.,  (1881)  104  U. 
—  9)  United  States  v.  E.  C.  Knight  Co.,  (1895)  S.  54. 
156  U.   S.   1;  cf.  United  States  v.  Addyston 
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remedies  as  attachment i)  and  garnishment 2),  even  though  special  mention  of 
corporations  is  not  made  in  the  statute,  unless  the  clear  intention  of  the  language 
is  to  exclude  corporations. 

B.  Statutory  Regulations  as  to  Suits:  Service  of  Process,  etc.  —  The  method  of 
service  of  process  upon  a  corporation  is  usually  prescribed  with  care  by  statutes 3), 
and  sometimes  the  method  of  bringing  suit*),  and  the  proper  venue  for  suits,  are 
specified  5). 

C.  Proof  of  Incorporation.  —  1.  IN  GENERAL.  —  When  an  action  is  brought  by 
or  against  a  corporation,  the  corporate  existence  of  the  body  must  be  alleged^), 
and  if  the  allegation  is  put  in  issue'')  must  be  proved^),  or  an  estoppel  shown  against 
the  one  seeking  to  dispute  it  9).  Similarly,  if  an  association  sued  as  a  partnership  or 
as  individuals  claims  to  be  a  corporation,  and  the  fact  of  incorporation  is  put  in  issue, 
it  must  be  proved!*').  Jt  is  usually  sufficient  to  prove  a  de  facto  corporate  existence^i), 
but  in  the  case  of  a  direct  proceeding  by  the  state  to  oust  the  associates  from  the 
exercise  of  the  powers  of  a  corporation  they  must,  of  course,  show  a  de  jure  existence. 

2.  EVIDENCE  TO  PROVE  INCORPORATION.  —  a)  Direct  Evidence.  —  It 
is  generally  provided  by  statute  that  the  certificate  of  incorporation  issued  by  the 
secretary  of  state  or  other  off icer  of  similar  function  is  evidence  of  incorporation  ^2), 
generally  specif ied  to  be  prima  facie  but  in  some  states  conclusively).  But  in  default 
of  power  to  introduce  such  evidence,  the  production  of  the  incorporation  paper 
itself  1*),  or  a  certified  copy  thereof  i^),  if  coupled  with  evidence  of  compliance  with 
the  requirements  of  the  incorporation  law  by  the  association!^),  will  take  its  place. 

b)  Indirect  Evidence.  —  Indirect  evidence  of  incorporation  is  also  admissible  i'). 
Evidence  of  a  long-time  user  of  corporate  powers,  coupled  with  an  assertion  of  cor- 
porate existence,  will  raise  a  prima  facie  case  of  incorporation's).  Even  the  use  of  a 
name  which  ordinarily  denotes  corporate  existence  has  been  held  to  be  evidence  of 
the  corporate  character  on  the  part  of  the  association  using  it'^).  Statutory  re- 
cognition of  the  corporate  character  of  an  association  originally  defectively  in- 
corporated wiU  dispense  with  other  proof  of  incorporation 20 ).  So  also  a  previous 
recognition  of  the  corporate  character  of  the  association  by  the  party  now  disputing 
it  will  be  prima  facie  proof  of  incorporation  as  against  him^i).  Such  admission  may 
be  by  a  contract  with  the  corporation  ^2). 

1)  Cf.  Me.  R.  S.,  c.  47,  sees.  71—74;  297a;  Conn.  P.  A.  1903,  c.  194,  sec.  65;  Del. 
Mich.  C.  A.,  sec.  32;  N.  J.  cf.  C.  A.,  sees.  69,  G.  C.  L.,  sec.  6;  111.  G.  C.  L.,  sec.  27;  La.  Act 
92;  N.  Y.  Code  of  Civ.  Procedure,  sees.  635,  No.  149  of  1898,  sec.  4;  Me.  of.  K.  S.,  c.  47, 
636;  Pa.  L.  1903,  p.  139.  Knox  v.  Protection  sec.  8;  Mass.  B.  C.  L.,  sec.  12;  Mich.  cf.  C.  A., 
Ins.  Co.,  (1833)  9  Conn.  430.  —  2)  Cf.  Mich.  sec.  7;  Minn.  R.  L.,  sec.  2874;  N.  J.  C.  A., 
Pub.  Acts,  1899,  p.  414;  W.  Va.  Code,  c.  52,  sec.  9;  N.  Y.  G.  C.  L.,  sec.  9;  Code  of  Civ. 
sec.  19.  —  3)  Cal.  Code  of  Civ.  Procedure,  Procedure,  sec.  933;  Pa.  Act  of  1874,  sec.  3; 
sec.  411;  Conn.  Gen.  Stats.  1902,  sees.  571,  Tex.  R.  S.,  Arts.  645,  677;  R.  S.,  Arts.  2306, 
572,  886 — 887;  Del.  G.  C.  L.,  sec.  48;  111.  Act  2308;  W.  Va.  Code,  c.  54,  sec.  10,  amended 
of  June  3,  1907,  sec.  8;  La.  Act  No.  261  of  1901  Acts,  35;  c.  54,  sec.  19,  amended  1903 
1908;  Me.  R.  S.,  e.  83,  sees.  19,  20,  70;  Mass.  Acts,  5;  Wis.  cf.  S.,  sec.  1772;  P.  I.  C.  L.,  sec. 
R.  L.,  o.  167,  sees.  7,  36;  Mich.  C.  A.,  sec.  30;  10.  —  i*)  Cf.  Mass.,  note  12,  supra.  —  1*)  Sierra 
Minn.  R.  L.,  sec.  3169;  N.  J.  C.  A.,  sec.  87;  Land,  etc.,  Co.  v.  Bricker,  (1906)  3  Cal.  App. 
G.  S.,  p.  2551;  P.  L.  1908,  p.  181;  P.  L.  1906,  190;  Fortin  v.  United  States,  etc..  Pump  Co., 
p.  48;  C.  A.,  sees.  89—91;  N.  Y.  Code  of  Civ.  (1868)  48  lU.  451.-16)  Fresno  Canal,  etc.,  Co. 
Procedure,  c.  431,  sees.  1775—1777;  Pa.  L.  v.  Warner,  (1887)  72  Cal.  379;  Tapley  v.  Martin 
1862,  p.  449;  L.  1903,  p.  139;  Tex.  R.  S.,  (1874)  116  Mass.  275. —")  Cf.  Wood  v.  Wiley 
Art.  1222,  as  amended  Act  1903,  p.  66;  W.  Va.  Construction  Co.,  (1888)  56  Conn.  87.  — ")  Gal- 
Code,  sees.  18,  61;  Wis  S.,  sec.  2637;  L.  1909,  braith  v.  Shasta  Iron  Co.,  (1904)  143  Cal.  94; 
c.  451.  —  *)  Cf.  Cal.  Civ.  Code,  see.  299;  Mass.  Stanford  Land  Co.  v.  Steedle,  (1902)  28  Wash. 
R.  L.,  c.  167,  see.  7.  —  ^)  Cal.  Const.,  Art.  XII,  72.-18)  Eosehill,  etc.,  Co.  v.  People,  (1885) 
sec.  16;  La.  Act  41  of  1855.  —  «)  Cf.  Mathieson  115  111.  133;  cf.  McKenney  v.  Bowie,  (1900) 
Alkali  Works  v.  Mathieson,  (1906)  150  Fed.  241;  94  Me.  397.  —  19)  Williamsbuig,  etc.,  Ins.  Co. 
Los  Angeles  R.  Co.  v.  Davis,  (1905)  146  Cal.  v.  Frothingham,  (1877)  122  Mass.  391;  Stouti- 
179;  Franklin  Union  No.  4  v.  People,  (1906)  more  v.  Clark,  (1875)  70  Mo.  142;  contra, 
220  HI.  355.  —  ')  Society,  etc.,  v.  Town  of  Briggs  v.  McCullough  (1869)  36  Cal.  542.  — 
Pawlet,  (1830)  4  Pet.  480;  Emerson  Co.  v.  2")  Koch  v.  North  Ave.  Ry.  Co.,  (1892)  75  Md. 
Nimmocks,  (1898)  88  Fed.  280.  —  «)  Bushnell  222.  —  21)  Marx  v.  Raley  &  Co.,  (1907)  6  Cal. 
V.  Consolidated  Ice  Machine  Co.,  (1891)  138  App.  479;  Standard  Oil  Co.  v.  Commonwealth, 
HI.  67.  —  «)  Vide  infra,  X,  C,  3.  —  i»)  Owen  (1906)  91  S.  W.  1128  (Ky.).  —  22)  Sierra  Land, 
v.  Shepard,  (1894)  59  Fed.  746;  Williams  etc.,  Co.  v.  Bricker,  (1906)  3  Cal.  App.  190; 
V.  Hewitt,  (1895)  47  La.  Ann.  1076.  —  H)  Vide  Anglo-Californian  Bank  v.  Field,  (1905)  146 
supra,  II,  I,  2.  —  12)  Cal.  Civ.  Code,  sees.  297,  Cal.  644. 
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3.  ESTOPPEL  TO  DENY  INCORPORATION.  —  An  association  may  be 
estopped  to  deny  its  own  corporate  existence,  if  it  has  led  persons  to  deal  with  it  as 
a  corporation  to  their  detriment,  as  by  representations  of  its  corporate  character^); 
and  persons  who  have  participated  in  acts  done  by  the  association  as  incorporated, 
or  otherwise  acted  so  as  to  lead  other  parties  to  act  in  rehance  on  the  corporate 
character  of  the  association,  wiU  be  estopped  to  dispute  this  character  2). 

XI.  RIGHTS  OF  CREDITORS  OF  A  CORPORATION.  —  A.  In  General.  —  The 
liabUities  of  a  corporation  to  its  creditors  are  the  same  as  those  of  any  other  legal 
person  under  similar  circumstances.  A  corporation  is  hable,  hke  a  natural  person, 
in  law  or  equity,  and  its  creditors  have  the  same  rights  and  remedies  as  they  would  have 
against  a  natural  person 3).  On  the  other  hand,  they  have  no  more  control  over 
its  management  of  its  business  and  disposition  of  its  property  than  they  would  have 
in  the  case  of  an  individual  debtor.  They  cannot  enjoin  it  from  acting  in  a  way  they 
think  unwise*)  or  even  ultra  vires  6),  nor  are  their  rights,  in  the  absence  of  statute, 
increased  by  the  mere  fact  that  the  corporation  is  insolvent^).  If  they  beheve  that 
the  security  for  their  debt  is  being  threatened  by  the  conduct  of  the  corporate 
business,  they  may  sue  on  their  claim  if  it  is  matured'''),  and  reduce  it  to  judgment, 
and  the  remedies  of  attachment  and  execution  are  open  to  them  in  a  proper  case 
against  a  corporation,  just  as  they  would  be  against  an  individual^).  If  they  obtain, 
in  this  or  other  ways,  an  interest  in  specific  corporate  property,  they  can  attack 
a  wrongful  disposition  of  it 9).  The  pecuhar  features  of  the  law  of  corporation 
creditors  arise  out  of  the  special  rights  these  creditors  possess  against  the  managers 
and  shareholders  of  the  corporation  because  of  the  relation  these  latter  bear  to  the 
corporate  entity. 

B.  Rights  against  Transferees  of  Corporate  Property.  —  1.  TRANSFERS  TO 
THIRD  PARTIES.  —  As  has  just  been  said,  a  general,  unsecured  creditor  has  no 
right  to  any  specific  property  of  the  corporation.  As  the  United  States  Supreme 
Court  said  in  the  leading  case  of  HoUins  v.  Brierfield  Coal,  &c.  Co.^"),  "Neither  the 
insolvency  of  a  corporation  nor  the  execution  of  an  illegal  trust  deed,  nor  failure  to 
collect  in  f uU  all  stock  subscriptions,  nor  all  together  give  a  simple  contract  creditor  of 
the  corporation  any  hen  on  its  property,  or  charge  any  direct  trust  thereon."  If  the 
unsecured  creditor  is  refused  payment  of  a  matured  claim  he  may,  by  an  action 
at  law  or  in  equity,  obtain  a  judgment  in  his  favor  and  issue  a  writ  of  execution  to 
subject  the  assets  of  the  corporation  to  the  satisfaction  of  his  judgment.  In  the 
case  of  private  business  corporations,  aU  the  property  of  the  corporation  except 
that  already  made  into  security  for  other  creditors  may  be  subjected  to  the  judg- 
ment creditor's  claim.  If  his  execution  is  returned  unsatisfied  he  has  exhausted 
his  remedies,  unless  he  can  show  that  the  corporation  has  disposed  of  its  property 
with  the  intention  of  depriving  its  creditors  of  satisfaction  of  their  claims  or  of 
hindering  or  delaying  them  in  this  satisfaction i^).  If  it  can  be  shown  that  the  trans- 
feree has  received  corporate  property  without  consideration^^)^  or  with  intent  to  aid 
in  the  fraudulent  act  of  the  corporation,  the  judgment  creditor  may  subject  the  pro- 
perty in  his  hands  to  the  satisfaction  of  his  claims  i^).  If,  however,  the  transferee 
is  a  bona  fide  purchaser  of  the  property  without  knowledge  of  the  fraud,  the  pro- 
perty cannot  be  taken  from  him  by  a  creditor  i*). 

2.  TRANSFERS  TO  DIRECTORS  OR  SHAREHOLDERS.  —  If  the  trans- 
feree is  a  director  or  officer  of  the  corporation  itself,  and  the  transfer  is  made  after 
the  corporation  is  actually  insolvent,  or  made  to  him  in  contemplation  of  insolvency, 
the  director  is,  by  the  weight  of  authority,  not  a  bona  fide  purchaser,  and  the  judg- 

1)   Slocum   V.    Warren,    (1871)    10  R.  I.  Garbage  Co.,  (1905)  140  Mich.  497.  —  i")  Hol- 

116;  Tanner  v.  Nichols,  (1894)  80  S.  W.  225  lins  v.   Brierfield  Coal,  etc.,  Co.,  supra;  and 

(Ky.).  —  2)  Snyder  v.  Studebaker,  (1862)  19  ef.  Kittell  v.  Augusta,  etc.,  R.  R.,  (1895)  65 

Ind.  462;  Camp  v.  Byrne,  (1867)  41  Mo.  525;  Fed.    859;   Atlas   Bank  v.   Moran,   etc.,   Co., 

and  of.  supra,  II,  I,  4.-3)  Vide  supra,  II,  B.  (1897)  138  Mo.  59.  —  n)  Cf.  article  on  Sales, 

—  *)  Cf.  Hollins  V.  Brierfield  Coal,  etc.,  Co.,  supra.  —  12)  Natl.  Trust  Co.  v.  MiUer,  (1880) 

(1893)  150  U.  S.  371.  —  »)  Cf.  Force  v.  Age-  33  N.  J.   Eq.   155;   South  Bend,  etc.,  Co.  v. 

Herald    Co.,    (1903)    136    Ala.    271;    and    cf.  George  C.  Cribb  Co.,  (1900)  105  Wis.  443.  — 

Streight   v.    Junk,    (1893)    59    Fed.    321.    —  13)   Hurd   v.  New    York,   etc..    Laundry  Co., 

6)  Chattanooga,  etc.,  B.  R.  v.  Evans,  (1895)  (1901)  167  N.   Y.  89;    of.  Carstens   &  Earles, 

66  Fed.  809;  Pond  v.  Framingham,  etc.,  R.  Inc.,    v.    Hofius,    (1906)    44    Wash.    456.    — 

Co.,  (1881)  130  Mass.  194.  —  ')  Cf.  Wightman  i*)  Hagemann  v.  Southern,  etc.,  B.  R.,  (1907) 

V.  Evanston,  etc.,  Co.,  (1905)  217  111.  371.  —  100  S.  W.   1081  (Mo.);  Houston,  etc.,  Co.  v. 

8)  Vide  supra,  X,  A  and  B.  —  »)  McKee  v.  City  Nicolini,  (1906)  96  S.  W.  84  (Tex.). 
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ment  creditor  can  follow  the  property  into  his  hands  and  subject  it  to  the  satis- 
faction of  the  creditor's  judgmenti).  Also,  if  the  corporate  shareholders  withdraw 
assets  of  the  corporation,  —  whether  directly  by  a  distribution  among  themselves  2), 
or  indirectly  in  the  gidse  of  dividends  which  are  really  m-ade  from  the  capital  3)  or 
by  decreasing  the  outstanding  capital  without  legal  authority  by  paying  for  shares 
from  the  assets  of  the  corporation*),  or  by  transferring  the  assets  to  a  new  corpo- 
ration in  which  they  are  the  sole  or  principal  shareholders  s),  —  these  shareholders 
are  not  bona  fide  purchasers ;  and  judgment  creditors  can  recover  the  fraudulently 
transferred  assets  for  the  satisfaction  of  their  claims. 

3.  WHAT  CREDITORS  CAN  OBJECT  TO  TRANSFERS.  —  Only  creditors 
who  were  such  at  the  time  of  the  transfer  can  object  to  any  transfer  of  a  corporation's 
property.  Subsequent  creditors  have  not  been  injured;  for  they  have  given  credit 
only  upon  the  basis  of  the  corporation's  present  financial  ability  ^). 

C.  Insolvency  as  affecting  the  Rights  of  Creditors,  —  1.  ASSIGNMENTS  FOR 
CREDITORS.  —  a)  Power  to  make.  —  In  the  absence  of  charter  or  statutory  re- 
strictions, a  corporation  in  failing  circumstances  may  make  an  assignment  of  aU  its 
property  for  the  benefit  of  creditors'').  This  may  be  done  by  directors  even  without 
the  consent  of  shareholders,  as  it  is  a  part  of  the  directors'  duty  to  provide  for  the 
payment  of  the  corporate  debts  8).  In  some  cases,  however,  a  statute  or  charter  pro- 
vision reserves  this  right  to  the  shareholders 9).  Even  in  such  a  case,  subsequent 
acquiescence  or  ratification  will  bar  shareholders  from  disputing  the  vahdity  of  an 
assignment  by  the  directors  i"). 

b)  Effect.  —  An  assignment  for  the  benefit  of  creditors  does  not  dissolve  the 
corporation  or  deprive  it  of  its  powers  to  sue^i).  It  passes  into  the  hands  of  the 
assignee  aU  the  property  of  the  corporation,  including  its  unpaid  stock  subscrip- 
tions i^),  but  does  not  give  him  power  to  levy  assessments  except  under  the  authority 
of  the  court  superintending  the  administration i^).  By  obtaining  from  the  court  an 
order  requiring  the  payment  of  unpaid  subscriptions,  where  such  assessment  is 
necessary  to  raise  the  money  required  to  pay  the  corporate  debts,  the  assignee  may 
sue  to  coUect  this  assessment^*). 

2.  PREFERENCES  OF  CREDITORS.  —  a)  In  General.  —  It  is  the  rule  in 
most  American  jurisdictions,  when  not  changed  by  statute,  that  a  corporation  has 
the  same  power  as  a  natural  person  to  prefer  some  creditors  to  the  exclusion  of 
others  in  paying  of f  or  securing  its  debts  after  insolvency  i^),  or  in  making  an  assign- 
ment for  the  benefit  of  creditors  1®).  This  power  continues  imtil  the  corporate  assets 
have  been  brought  under  the  control  of  a  court — for  example  by  the  appointment 
of  a  receiver!''').  Moreover  a  creditor  may,  even  after  insolvency,  unless  the  rule  is 
changed  by  statute,  stiU  secure  a  preference  for  himself  over  other  creditors  by  ob- 
taining a  judgment  or  issuing  and  levying  an  execution  or  attachment  i^).  The  right 
to  make  or  secure  these  preferences  has  in  many  states  been  put  an  end  to  by 
statute  18);  and  some  states  denj;^  it,  even  in  the  absence  of  a  statutory  prohibition, 

1)  Symonds  v.  Lewis,  (1901)  94  Me.  501;  (1888)  55  Conn.  455;  PubUshing  Co.  v.  Lothrop, 

Olney  v.  Conanticut  Land  Co.,  (1889)  16  R.  I.  etc.,  Co.,  (1906)  191  Mass.  353.  —  i")  Young  v. 

597;  of.  Bridgensv.  Dollar  Savings  Bank,  (1895)  Improvement  Loan,  etc.,  Assn.,  (1900)  48  W. 

66  Fed.  9;  Dundon  v.  McDonald,  (1905)  146  Va.  512.  —  ")  Boston  Glass  Manufactory  v. 

Cal.  585.  —  2)  EUis  v.  Pullman,  (1895)  95  Ga.  Langdon,  (1841)  41  Mass.  49.  —  12)  Hatch  v. 

445;  Panhandle  Natl.  Bank  v.  Emery,  (1890)  Dana,  (1879)  101  U.  S.  205;  Eppright  v.  Nicker- 

78  Tex.   498;   Mitchell  v.   Jordan,   (1905)   36  son,  (1883)  78Mo.  482.  — 13)  Marson  v.  Deither, 

Wash.  645.  —  »)  American  Steel  &  Wire  Co.  (1892)  49  Minn.  423.  —  i*)  Re  Minnehaha  Dri- 

V.  Eddy,  (1902)  130  Mich.  266.  —  *)  Moffat  ving    Park    Assn.,    (1893)    53    Minn.   423.   — 

V.  Smith,  (1900)  101  Fed.  771;  Clapp  v.  Peter-  is)  Smith,  &c.,  Co.   v.  MoGroarty,  (1890)  136 

sou,  (1882)  104  111.   26.  —  =)  San  Francisco,  U.  S.  237;  Color  v.  Allen,  (1902)  114  Fed.  609; 

etc.,  R.  R.  V.  Bee,  (1874)  48  Cal.  398;  Barrie  Merced  Bank   v.  Ivett,  (1899)   127  Cal.    134; 

V.   United  Rys.   Co.,   (1907)   102  S.   W.    1078  First  Natl.  Bank  v.  Garretson,  (1899)  107  la. 

(Mo.);  Montgomery  Web  Co.  v.  Dienelt,  (1890)  196.  —  i«)  Blair  v.  Illinois  Steel  Co.,  (1896) 

133  Pa.  585.  —  ")  Graham  v.  LaCrosse,  etc.,  159   111.    350.  —  ")   Harrigan   v.   Gilchrist, 

R.  Co.,  (1880)  102  U.  S.  148.  —  ')  Graham  v.  (1904)    121   Wis.   127.  —  18)   LouisvUle,   etc., 

LaCrosse,    etc.,    R.    Co.,    supra;    Sargent    v.  Co.   v.   Etheridge,   (1897)   43  S.   W.    169;   La 

Webster,  (1847)  54  Mass.  497;  Vanderpoel  v.  Grange,  etc.,  Co.   v.  Natl.   Bank,  (1894)   122 

Gorman,    (1894)    140   N.    Y.    563;   Binder   v.  Mo.  154.  —  ")  Cf.  U.  S.  Bankruptcy  Act,  30 

McDonald,  (1900)  106  Mo.  332.  —  »)  Boynton  U.  S.  Statutes  at  Large,  u.  541,  p.  544;  Conn. 

V.  Roe,  (1897)  114  Mich.  401;  Hutchinson  v.  cf.    Genl.    Stats.    1902,    sec.    1051;    111.   Laws 

Green,  (1886)  91  Mo.  367.  —  9)  Chase  V.  Tuttle,  1877,   p.    116,   sec.    13;   cf.   Chicago  Title    & 
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on  the  ground  that  the  assets  of  a  corporation  become  on  its  insolvency  a  trust  fund 
to  be  administered  for  the  benefit  of  all  its  creditors,  and  a  preference  of  some  of  them 
■win  therefore  be  set  aside  in  equity i).  The  insolvency  that  prevents  preferences  in 
these  states  is  such  as  puts  an  end  to  any  reasonable  expectation  on  the  part  of  the 
corporation  of  continmng  its  business^).  If  the  corporation  is  still  a  going  concern, 
with  an  honest  prospect  of  redeeming  its  fortunes,  it  is  not  insolvent  within  the 
meaning  of  the  statutory  or  other  prohibition  on  preferences  3). 

b)  Preferences  of  the  Corporation's  Own  Officers.  —  It  is  the  general  rule,  even 
in  states  permitting  an  insolvent  corporation  to  give  or  admit  preferences  generally, 
that  such  corporation  cannot  prefer  its  own  directors  or  officers  over  its  other 
creditors*).  When  a  corporation  must  cease  business  on  account  of  its  insolvency, 
its  managers,  by  reason  of  their  position  and  their  control  of  the  funds  of  the  corpo- 
ration, become  fiduciaries  of  the  creditors,  and  cannot  use  their  position  to  secure 
or  grant  themselves  any  advantage  over  other  claimants^).  This  disability  extends 
so  far  as  to  prevent  directors  from  securing  for  themselves  from  the  corporation 
an  indemnity  against  liability  on  debts  of  which  they  are  guarantors,  securities,  or 
endorsers  8),  and  even  from  granting  to  a  second  and  creditor  corporation  of  which 
also  they  are  officers  a  preference  over  other  creditors  of  the  first  corporation^). 
This  fiduciary  relation  of  directors  arises  as  soon  as  they  know  the  corporation  is 
insolvent®),  or  is  on  the  verge  of  insolvency,  so  that  a  payment  made  or  security 
given  is  made  or  given  in  contemplation  of  insolvency  8).  But  so  long  as  the  directors 
can  in  good  faith  continue  the  business  with  honest  behef  in  its  ultimate  success, 
they  may  secure  the  payment  of  claims  which  they  have  rightfully  acquired  against 
the  corporation  1").  Some  jurisdictions,  however,  permit  an  insolvent  corporation, 
if  it  is  represented  by  other  disinterested  directors  or  shareholders,  to  grant  pre- 
ferences to  directors  or  officers  who  are  its  bona  fide  creditors  ii),  and  also  permit 
such  director-creditors  to  obtain  a  preference  over  other  creditors  by  execution  or 
attachment  12). 

c)  Preferences  of  Shareholders.  —  The  disability  of  directors  to  secure  a  pre- 
ference for  themselves  from  the  corporation  does  not  extend  to  shareholders,  who  have 
no  such  advantage  over  other  shareholders  by  virtue  of  their  position.  They  stand 
on  equal  footing  with  other  creditors.  If,  in  the  particular  jurisdiction,  preferences 
can  be  granted  to  other  creditors,  or  be  obtained  by  them  through  attachment, 
execution,  or  similar  means,  they  can  be  granted  to  or  obtained  by  shareholders^*). 
But  if  the  shareholder  is  also  a  director,  or  is  a  sole  shareholder,  he  is  treated  like  a 
director  in  the  matter  i*). 

D.  Effect  of  the  Sale  of  all  the  Corporate  Property  on  the  Rights  of  Creditors^^). 

E.  Effect  of  Dissolutionis). 

F.  Effect  of  Reorganization  and  Consolidation^^). 

G.  Right  of  Set-off  by  Debtors  of  the  Corporation.  —  If  a  debtor  of  an  insolvent 
corporation  has  himself  a  claim  against  the  corporation  on  a  transaction  entered 

Trust  Co.  V.  Smith,  (1895)  158  111.  417;  Mass.  sale  Grocery  Co.  v.  Standard,   &c.,  Meat  Co., 

Pub.  Stats.,  o.   157,  sees.   96,  98,   134;  Minn.  (1898)  175  lU.  89.  — ')  Slack  v.  Northwestern 

R.  L.,  sees.  4618,  4625;  ef.  Yaniah  v.  Pioneer  Natl.    Bank,    etc.,    (1899)    103    Wis.    57.    — 

Fuel  Co.,  (1896)  64  Minn.   175;  N.  J.  C.  A.,  8)   Beach   v.   MiUer,    (1889)    130   111.    162.   — 

sec.  64;  N.  Y.  S.  C.  L.,  sec.  66;  Laws  1909,  »)  Miller  v.   Audenried,  (1904)   67  N.   J.  Eq. 

c.  61;  Wis.  S.,  sec.  1694.  252;  Lamb.  v.  Pannell,  (1886)  28  W.  Va.  663. 

1)   Nelson  v.  Svea  PubUshing  Co.,   etc.,  —  lO;  Holt  v.  Bennett,  (1888)  146  Mass.  437; 

(1910)  178  Fed.  136;  Rouse  v.  Merchants' Natl.  cf.  Converse  v.  Sharpe,  (1900)  161  N.  Y.  571. 

Bank,  (1889)  46  Ohio  St.  493;  cf.  Boyesv.  Turk  —  ")   Wyman  v.  Bowman,   (1904)    127  Fed. 

Mining  Co.,  (1910)  56  Wash.  515.  —2)  Corey  v.  257;  Wilson  v.  Stevens,  (1901)  129  Ala.  630; 

Wadsworth,  (1892)  99  Ala.  68,  78.  —  3)  Sabin  cf.  City  Natl.  Bank  v.  Goshen  Woolen  Mills 

V.  Columbia  Fuel  Co.,  (1893)  25  Ore.  15;  Hinz  Co.,    (1904)    163   Ind.  214.   —   12)   Rollins. v. 

v.  Van  Dusen,  (1897)  95  Wis.  503.   —  *)  In  Shaver  Wagon,  etc.,  Co.,  (1890)  80  la.   380; 

re  BuUdera'  Lumber  Co.,  (1906)  148  Fed.  244;  and  cf.  Hogsett  v.  Columbia,  etc..  Steel  Co., 

Jessup   V.   Thomasson,   (1904)   68  N.   J.    Eq.  (1902)  203  Pa.  St.  148.  — ")  Bouton  v.  Smith, 

443;   Hill  v.    Standard  Mfg.   Co.,   (1904)   209  (1885)  113  111.  481;  Sargent  v.  Webster,  (1847) 

Pa.  St.  231.  —  5)  Cf.  Richards  v.  N.  H.  Ins.  54  Mass.  497.  — i*)  Siddell  v.  Missouri  Pacific 

Co.,  (1861)  43  N.  H.  263;  Adams  &  Westlake  R.  Co.,  (1897)  78  Fed.  724;  Atwater  v.  Ameri- 

Co.    v.    Deyette,    (1895)    8    S.    Dak.    119.    —  can  Exchange,  etc..  Bank  of  Chicago,  (1894) 

8)    Richards   v.    N.    H.    Ins.    Co.,    supra;    cf.  152  111.  605.  —  16)  Vide  supra,  XI,  B,  C.  — 

Sanford  Fork   &  Tool  Co.  v.  Howe,  Brown,  16)  Vide  supra,    VII,    C    —  i')  Vide   supra 

&  Co.,  (1895)  157  V.  S.  312;  Rockford  Whole-  IX,  A,  B. 


RIGHTS  OF  CREDITORS.  79 

into  prior  to  the  insolvency,  he  is  entitled,  at  least  in  equity i),  to  a  set-off  2),  unless 
his  debt  to  the  corporation  is  on  a  subscription  to  its  stock-'').  His  right  is  not  cut 
off  by  a  statutory  prohibition  against  preferences*),  nor  by  the  fact  that  he  may  have 
acquired  the  claim  by  assignment^),  nor  by  the  fact  that  either  this  claim ^)  or  his 
debt  to  the  corporation  7)  was  not  matured  at  the  time  of  the  insolvency,  if  it  had 
arisen  before  that  time*). 

H.  Creditors'  Rights  to  have  a  Receiver  appointed  for  the  Corporation.  —  The 
creditors'  rights  to  have  the  corporate  affairs  wound  up  under  the  direction  of  a 
receiver  have  already  been  discussed  8).  In  certain  cases  creditors  have  a  right  to 
have  a  receiver  appointed  for  other  purposes  than  the  winding  up  of  the  corporate 
business  10).  If  it  is  clearly  necessary  to  take  the  corporate  management  out  of  the 
hands  of  the  officers  to  prevent  their  fraudulent  wasting  of  the  corporate  assets,  a 
creditor  who  has  established  his  claims  by  a  judgment  and  who  can  show  that  he 
has  exhausted  his  legal  remedies  may  apply  to  a  court  of  equity  for  the  appoint- 
ment of  a  receiverii);  and  where,  in  the  exercise  of  its  sound  discretion,  it  deems  so 
drastic  a  remedy  essential,  it  will  grant  the  petition  12).  Bad  judgment  in  the  con- 
duct of  the  business  i^),  or  even  insolvency!*),  do  not  in  the  absence  of  statute  entitle 
the  creditor  to  a  receiver.  Fraud  on  the  part  of  the  management,  and  the  peril  of 
the  corporate  assets  to  which  the  creditor  has  estabHshed  a  claim,  must  be  showni^). 
A  general  creditor  has  no  standing  in  a  court  of  equity  to  ask  for  the  appointment 
of  a  receiverifi)  unless  he  can  show  imminent  danger  of  irreparable  injury  to  his  claim 
by  the  waste  or  diversion  of  the  corporate  assets  i'').  The  objection  that  the  petitioner 
is  a  general  creditor  must  be  taken  by  the  corporation  before  the  receiver  has  been 
appointed  or  it  wiU  be  held  to  have  been  waived i*).  Even  a  judgment  creditor  must 
have  exhausted  his  legal  remedies,  and  so  must  show  that  he  has  had  an  execution 
returned  unsatisfied  i®),  or  that  the  corporation  has  no  property  subject  to  exe- 
cution^o). 

I.  Creditors'  Rights  against  Shareholders.  —  1.  IN  GENERAL.  —  At  common 
law  the  sole  right  of  the  corporate  creditor  is  against  the  corporation.  Share- 
holders as  such  have  no  personal  UabiMty  for  debts  of  the  corporation  ^i)  imless 
it  has  been  imposed  on  them  by  statute^^).  They  may,  however,  by  unanimous 
consent,  make  themselves  liable  as  sureties  for  the  debts  of  the  corporation  2*), 
and  are  then  entitled  to  the  rights  as  well  as  the  habUitiesof  sureties  2*).  Even 
in  the  absence  of  such  statute  or  contract  UabiUty  of  shareholders,  upon  the  disso- 
lution or  insolvency  of  the  corporation  creditors  are  given  in  equity  a  right  to 
compel  the  shareholders  to  pay  up  the  amounts  unpaid  on  their  subscriptions  to 

1)  Scott  V.  Armstrong,  (1892)  146  U.  S.  &  Freese  Co.,  (1906)  148  Fed.  399;  Leigh  v. 
499;  St.  Paial  &  Minneapolis  Trust  Co.  v.  Natl.  HoUow  Brake-Beam  Co.,  (1906)  224 
Leok,  (1894)  57  Minn.  87.  —  2)  See  cases  lU.  76;  Harrigan  v.  Gilchrist,  (1904)  121  Wis. 
in  preceding  note,  and  North  Chicago  Rolling  127.  — i*)  Pond  v.  Framingham,  etc.,  R.  Co., 
Mill  Co.  V.  St.  Louis  Ore,  etc.,  Co.,  (1894)  (1906)  190  Mass.  194.  —  i*)  Trust,  etc.,  Co. 
152  U.  S.  596;  Merrill  v.  Cape  Ann  Gra-  of  Onondaga  v.  Spartanburg  Water  Works 
nite  Co.,  (1894)  161  Mass.  212;  Laybourn  v.  Co.,  (1898)  91  Fed.  324.  —  is)  Cf.  Pullan  v. 
Seymour,  (1893)  53  Minn.  105.  —  3)  Saw-  Ciucinnati,  etc.,  R.  Co.,  (1865)  4  Biss.  35.  — 
yer  v.  Hoag,  (1873)  17  Wall.  610;  Heb-  i«)  Hollins  v.  Brierfield  Coal,  etc.,  Co.,  (1893) 
bard  v.  Southwestern  Land,  etc.,  Co.,  (1896)  150  U.  S.  371;  Smith  v.  Superior  Court,  (1893) 
65  N.  J.  Eq.  18;  but  ef.  Shields  v.  Ho-  97  Cal.  348;  cf.  Moe  v.  McNaUy  Co.,  (1910) 
bart,  (1903)  172  Mo.  491.  —  *)  Cf.  Scott  123  N.  Y.  Supp.  71.  —  i')  D.  A.  Tompkins  Co. 
V.  Armstrong,  supra.  —  6)  Van  Dyck  v.  v.  Catawba  Mills,  (1897)  82  Fed.  780;  Ken- 
Mo  Quade,  (1881)  85  N.  Y.  616;  Oyster  v.  tucky  Racing,  etc.  Assn.  v.  Galbreaith,  (1903) 
Short,  (1896)  177  Pa.  St.  589.  —  6)  Carr  v.  77  S.  W.  371  (Ky.).  —  18)  HoUins  v.  Brierfield 
Hamilton,  (1889)  129  U.  S.  252.  —  ')  Scott  Coal,  etc.,  Co.,  supra;  State  v.  Circuit  Court, 
V.  Armstrong,  supra.  —  «)  Stone  v.  Dodge,  (1898)  98  Wis.  143.  —  i»)  Cf.  Brown  v.  Lake 
(1893)  96  Mich.  614;  Oyster  v.  Short,  supra.  Superior  Iron  Co.,  (1890)  134  U.  S.  530.  — 
—  9)  Vide  supra,  VII,  D,  3.  —  i°)  For  20)  Sage  v.  Memphis  &  Little  Rock  R.  Co., 
distinction,  vide  United  States  Trust  Co.  v.  (1888)  125  U.  S.  361.  —  2i)  Terry  v.  Little, 
New  York,  etc.,  R.  Co.,  (1886)  101  N.  Y.  478,  (1879)  101  U.  S.  216;  Parkhurst  v.  Mexican 
and  Decker  v.  Gardiner,  (1891)  124  N.  Y.  S.  E.R.  Co.,  (1902)  102  111.  App.  507.  — ^2)  Vide 
334.  —  11)  Farmers'  Loan  &  Trust  Co.  v.  infra,  XI,  I,  3.  —  23)  London,  &c.  Bank 
Meridian  Water  Works  Co.,  (1905)  139  Fed.  v.  Parrott,  (1899)  125  Cal.  472;  Tidioute  Sa- 
661;  and  cf.  Union  Mutual  Life  Ins.  Co.  v.  vings  Bank  v.  Libbey,  (1898)  101  Wis.  193. 
Union  Mills  Plaster  Co.,  (1889)  37  Fed.  286;  —  24)  Home  Natl.  Bank  v.  Waterman,  (1891) 
Falmouth  Natl.  Bank  v.  Cape  Cod,  etc.,  Co.,  134  111.  461. 
(1896)  166  Mass.  550.  — 12)  Cf.  Weiss  v.  Haight 
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shares,  so  far  as  these  sums  are  necessary  to  pay  the  creditors'  claims  against  the 
corporation^). 

2.  CREDITOES'  RIGHT  TO  ENFORCE  THE  PAYMENT  OF  SUBSCRIP- 
TIONS TO  SHARES.  —  a)  Bases.  —  1.  "Trust  Fund  Theory."  —  The  subscribed 
capital  stock  of  a  corporation  is  the  basis  on  which  it  does  business  and  on  which 
credit  is  given  it  by  persons  dealing  with  it  2).  Early  in  the  history  of  American  law 
this  obvious  fact  originated  the  doctrine  known  as  the  "Trust  Fund  Theory". 
Justice  Story  laid  it  down  as  a  general  principle  that  the  capital  stock  of  a  corporation 
is  a  trust  fund  for  the  payment  of  all  the  debts  of  the  corporation;  that  creditors 
have  a  first  claim  upon  it,  that  they  can  foUow  it  into  the  hands  of  any  persons  having 
notice  of  the  trust,  and  that  shareholders  as  such  have  such  notice.  The  appUcation 
made  of  the  doctrine  in  the  case  in  which  it  was  first  promulgated  3)  was  to  prevent 
a  distribution  of  funds  representing  a  bank's  capital  stock  among  its  shareholders 
while  creditors  remained  unpaid  —  a  clear  case  of  fraud  upon  creditors*).  But  later 
cases  developed  the  theory  so  as  to  make  unpaid  subscriptions  a  part  of  the  trust 
fund,  and  subject  to  the  right  of  creditors  by  a  suit  in  equity  to  compel  a  payment 
upon  them  up  to  par,  or  as  far  as  was  necessary  to  meet  the  creditors'  claims 5). 
This  right  of  creditors  is  held  to  extend  even  to  a  power  to  compel  a  shareholder 
who  had  an  agreement  with  his  corporation,  vaUd  as  between  the  corporation  and 
himself,  that  the  corporation  would  issue  him  fuU  paid  stock  for  less  than  par,  to 
pay  the  par  value  of  his  shares  at  the  suit  of  the  creditor «).  The  "Trust  Fund" 
doctrine  has  received  the  approval,  in  general  terms,  of  many  state')  and  federal 
courts 8),  but  the  exact  Umits  of  its  application  in  a  given  jurisdiction  is  a  matter 
of  great  uncertainty,  as  most  decisions  could  well  be  supported  on  other  grounds. 

2.  "Fraud  Theory."  —  The  "Trust  Fund  Theory"  presents  so  many  logical  diffi- 
culties in  its  widest  applications^),  and  is  so  far  inconsistent  with  the  admitted  law  — 
e.  g.  as  to  preference  1"),  that  it  is  being  less  used  as  a  basis  for  decisions  as  time 
goes  on.  To-day  it  probably  means  merely  that  when  a  corporation  is  dissolved 
and  its  business  wound  up,  or  when  it  is  insolvent,  the  creditors  are  entitled  in  equity 
to  have  their  debts  paid  out  of  the  corporate  property  before  any  distribution  is 
made  among  the  shareholders  ^i).  The  right  of  creditors  in  equity  to  compel  share- 
holders to  pay  up  the  par  value  of  their  subscriptions  is  based  now  by  many  juris- 
dictions on  the  doctrine  that  the  shareholders  who  subscribe  the  stock  of  a  corporr 
ation  themselves  represent  that  this  stock  is  paid  for,  or  will  be  paid  for  up  to  its 
par  value,  and  that  they  are  bound  in  equity  to  make  that  representation  good  to 
those  who  have  given  credit  to  the  corporation  on  the  basis  of  the  subscribed  capital 
stocki2). 

b)  Extent  of  the  Creditor's  Right.  The  creditor  can  compel  the  payment  of 
any  balance  remaining  unpaid  upon  the  contract  of  subscription  at  the  time  of  the 
insolvency  or  dissolution  of  the  corporation's).  Moreover,  if  the  contract  has  been 
fully  performed  as  between  the  corporation  and  the  subscriber  by  payment  on  the 
part  of  the  latter  in  services  or  property  at  an  intentional  overvaluation '*),  or  upon 
a  discount  agreed  to  by  the  corporation's),  the  creditor  is  not  concluded  by  this  con- 
tract between  the  company  and  the  shareholder,  but  stiU  has  the  right  to  exact 

1)  Sawyer  v.  Hoag,  (1873)  17  Wall.  610;  174;  Graham  v.  LaCrosse,  etc.  R.  Co.,  (1880) 

Hopses  V.  Northwestern  Mfg.,  etc.  Co.,  (1892)  102  IT.  S.  148.  —  i")  Vide  supra,  XI,  C,  2.  — 

48  Minn.  174;  and  vide  infra,  XI,  I,  2.-2)  Cf.  ")  Wabash,  St.  Louis,  etc.,  Ry.  Co.  v.  Ham, 

Me.  R.  S.,  c.  47,  sec.  87.  —  3)  Wood  v.  Dummer,  (1885)  114  U.  S.  587;  and  cf.  HoUina  v.  Brier- 

(1824)  3  Mason  308.  —*)  Vide  supra,  XI,B,  2.  field  Coal  &  Iron  Co.,  (1893)  150  U.  S.  371.  — 

—  6)  Sawyer  v.  Hoag,  (1873)  17  Wall.  610.  —  12)  Hospes  v.  Northwestern  Mfg.  Co.,  supra.  — 

6)  Upton  V.  Tribiloock,   (1875)   91   U.  S.  45;  ")  Addison  v.  Pacific  Coast  Milling  Co.,  (1897) 

Scovill  V.  Thayer,   (1881)   105  U.  S.    143.   —  79  Fed.  459;  Harmon  v.  Page,  (1882)  62  Cal. 

')  E.  g. :  Vermont  Marble  Co.  v.  Declez,  etc.,  448,  and  cases  in  sees.  XI,  I,  2,  a,  1  and  2  supra. 

Co.,  (1902)  135  Cal.  579;  Crandall  v.  Lincoln,  —  i*)  Taylor  v.  Walker,  (1902)  117  Fed.  737; 

(1884)  52  Conn.  73;  Clapp  v.  Peterson,  (1882)  Higgins  v.  Illinois  Trust  &  Savings  Bank,  (1901) 

104  lU.  26;  Spear  v.  Grant,  (1819)  16  Mass.  193  111.  394;  cf.  Dieterle  v.  Ann  Arbor  Paint, 

9;  Natl,  etc..  Trust  Co.  v.  Miller,  (1880)  33  etc.    Co.,    (1906)    143   Mich.    416;   Merchants' 

N.    J.    Eq.    155;    Slee   v.    Bloom,    (1822)    19  &  Mechanics'  Savings  Bank  v.  Belington  Coal, 

Johns.  456  (N.  Y.);  Adler  v.  Milwaukee,  etc.,  etc.,  Co.,  (1902)  51  W.  Va.   60;  and  cf.  sec. 

Mfg.  Co.,  (1860)  13  Wis.  57.  —  «)  Sawyer  v.  VI,  C,  1,  c,  3,  supra.  —  "j  New  Haven  Trust 

Hoag,    supra;    Richardson    v.    Green,    (1890)  Co.   v.   Gaffney,   (1901)   73   Conn.   480;   First 

133  U.  S.  30.  —  9)  Cf.  Mitchell,  J.,  in  Hospes  Natl.  Bank  v.  Northrup,  (1910)  109  Pac.  672 

v.   Northwestern  Mfg.   Co.,   (1892)   48  Minn.  (Kas.);  Shaw  v.  Staight,  (1909)  107  Minn.  152. 
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a  full  payment  of  the  par  value  of  the  shares.  The  right,  however,  is  confiaed  to 
those  shareholders  who  became  such  subsequent  to  the  contract  complained  oi^) 
and  without  knowledge  of  or  assent  to  the  contract^),  in  other  words,  to  such  cre- 
ditors as  may  reasonably  have  rehed  on  the  representations  made  by  the  par  value  of 
the  capital  stock  of  the  corporation.  It  has  also  been  held  that  where  a  corpora- 
tion, already  organized  and  a  going  concern,  issues  stock  in  good  faith  at  the  mar- 
ket value  of  such  stock,  even  although  this  is  less  than  par,  if  the  issue  is  rendered 
necessary  by  the  financial  embarrassment  of  the  corporation,  subscribers  to  such 
stock  win  not  be  compelled  at  the  suit  of  creditors  to  pay  up  the  par  value  of  the 
stock  3). 

c)  Defences  Open  to  Shareholders.  —  A  creditor  can  compel  a  subscriber  to 
shares  in  a  corporation  to  pay  up  to  the  par  of  his  subscription  only  when  the  corpo- 
ration itself  could  do  so*),  or  when  the  subscriber  is  estopped  as  against  the  creditor 
from  disputing  the  validity  of  his  subscription.  Thus  if  the  subscription  was  on  a  con- 
dition precedent  which  the  corporation  has  not  performed s),  or  if  the  subscription 
has  been  rescinded  for  fraud  on  the  part  of  the  corporation®),  or  the  subscriber  has 
been  released  in  pursuance  of  a  vaUd  compromise  with  the  corporation''),  or  if  his 
shares  have  been  forfeited^),  or  if  he  has  in  good  faith  transferred  his  shares  before 
the  suit  was  brought,  the  subscriber  is  not  hable,  unless  by  estoppel,  in  a  suit  by 
creditors.  But  the  transfer  will  not  be  held  to  be  bona  fide  if  made  to  a  person  who 
is  irresponsible  or  insolvent,  or  it  otherwise  made  in  order  to  escape  Uabihty^).  A 
subscriber  is  estopped  against  creditors  from  setting  up  the  invaUdity  of  his  subscription 
if  he  has  subsequently  to  it  acted  as  a  shareholder,  e.  g.  by  taking  dividends  or 
accepting  office  i"). 

d)  Extent  of  the  Shareholder's  liabihty.  —  The  creditors'  right  is  to  recover 
only  so  much  as  is  necessary  for  the  satisfaction  of  the  debts  of  the  corporation  ii); 
but  they  may  pursue  this  right  against  any  shareholder.  The  shareholder's  habihty 
is  several,  and  he  is  hable  to  pay  the  fuU  amount  due  on  his  subscription  i2).  If  he 
pays  more  than  his  share  as  between  the  shareholders,  he  is  entitled  to  contribution 
from  them  13)  unless  the  right  is  cut  off  by  statute  i*).  This  remedy  is  open  to  him  in 
equity  either  by  a  crossbill  in  the  creditors'  suit  in  which  he  is  made  defendant,  to 
bring  in  other  shareholders i^),  or  by  an  independent  suit  against  them^^). 

e)  Remedies  of  Creditors.  —  1.  At  Law.  —  The  creditor's  right  against  the 
shareholders  cannot  be  pursued  at  law  in  the  absence  of  statute^''),  unless  a  call  on 
the  shareholders  has  already  been  made  by  the  corporation  and  remains  unpaid. 
In  this  case,  the  debt  being  one  already  due  the  corporation,  the  creditor  can  reach 
it  by  garnishment  or  attachment,  or  other  process  open  to  him  in  a  suit  against  the 
corporation  18),  unless  the  jurisdiction  holds  the  "Trust  Fund  Theory"  in  a  form  that 
prevents  a  creditor  from  obtaining  a  preference  for  himself  over  other  creditors  by 


1)   Handley   v.  Stutz,    (1891)    139   U.  S.  131  Cal.  45;  Lyell  Ave,  Lumber  Co.  v.  Light- 

417;  MoBride  v.  Farrington,  (1904)  131  Fed.  house,  (1910)  121  N.  Y.  Supp.  802;  Heinze  v. 

797;  First  Natl.  Bank  of  Deadwood  v.  Gustin,  South  Green  Bay  Land,  etc.,  Co.,  (1901)  109 

etc.,  Co.,  (1890)  42  Minn.  327.  —  ^)  Coit  v.  Wis.  99.—")  Scovill  v.  Thayer,  (1881)  10  5U. 

Gold  Amalgamating  Co.,  (1886)  119  XT.  S.  43;  S.  143;  cf.  In  re  New  Iberia  Cotton  Mills  Co., 

Meyer  v.  Ruby-Trust  Mining,  etc.,  Co.,  (1905)  (1904)    113  La.   Ann.   404;   Stevens  v.   Epis- 

192  Mo.  162.  —  3)  Fogg  v.  Blair,  (1891)  139  copal  Church  History  Co.,  (1910)   125  N.   Y. 

U.  S.  118;  Handley  v.  Stutz,  supra;  Ingraham  Supp.  573.  —  12)  Hatch  v.  Dana,  (1879)  101 

V.  Commercial  Lead  Co.,  (1910)  177  Fed.  431;  U.  S.  205;  New  York  Life  Ins.  Co.  v.  Beard, 

Dummer  v.   Smedley,   (1896)   110  Mich.   466.  (1897)  80  Fed.  66;  Edwards  v.  Schillinger,  (1910) 

—  *)  Zang  V.  Wyant,  (1898)  25  Colo.  551;  245  111.  231.  —  13)  Allen  v.  Fairbanks,  (1889) 
cf.  Sargent  v.  Stetson,  (  1902)  181  Mass.  371.  40  Fed.  188;  Singer  v.  Hutchinson,  (1900)  183 

—  6)  Temple  v.  Lemon,  (1884)  112  111.  61;  111.  606;  Mass.  B.  C.  L.,  sec.  33;  Minn.  R.  L., 
Browii  V.  Dibble's  Estate,  (1887)  65  Mich.  sec.  3069;  Tex.  R.  S.,  Art.  686;  Wis.  S.,  sec. 
520.  —  6)  Ramsey  v.  Thompson  Mfg.  Co.,  1755. — l*)  Del.  G.  C.  L.,  sec.  50;  N.  J.  C.  A., 
(1893)  116  Mo.  313.  —  '')  New  Haven  Trust  sec.  93.  —  ^^)  Coleman  v.  Howe,  (1895)  154 
Co.  V.  Nelson,  (1901)  73  Conn.  477.  —  »)  Cf.  lU.  458.  —  ")  Singer  v.  Hutchinson,  supra; 
Crissey  v.  Cook,  (1903)  67  Kans.  20.  —  Putnam  v.  Misochi,  (1905)  189  Mass.  421.  — 
»)  Anglo-American  Land,  etc.,  Co.  v.  Lom-  i')  Patterson  v.  Lynde,  (1882)  106  U.  S.  519; 
bard,  (1904)  132  Fed.  721;  Welch  v.  Sargent,  Thompson-Houston  Electric  Co.  v.  Murray, 
(1899)  127  Cal.  72;  Burt  v.  Real  Estate  Ex-  (1897)  60  N.  J.  L.  20;  Hawkins  v.  Donner- 
change,  (1896)  175  Pa.  St.  619;  Atlanta,  etc.,  berg,  (1901)  40  Ore.  97.  —is)  Prentice  v.  United 
Cheese  Assn.  v.  Smith,  (1909)  141  Wis.  377.  States    &   Central   American   Steamship  Co., 

—  i»)  Tulare  Savings  Bank  v.  Talbot,  (1900)  (1897)  78  Fed.   106. 
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such  process!).    Statutes,  however,  in  many  states  provide  a  remedy  at  law  for 
creditors  2). 

2.  In  Equity.  —  In  the  absence  of  statute  the  normal  remedy  of  a  creditor  is 
in  equity.  He  must,  however  3),  first  exhaust  his  remedy  at  law,  or  show  why  this 
was  impossible*)  or  would  be  futile^).  Even  though  there  is  a  statutory  remedy  at 
law,  this  does  not  cut  off  the  creditor's  remedy  in  equity s).  Nor  does  the  impo- 
sition of  a  statutory  Uabihty  on  the  shareholders  personally  for  the  debts  of  the 
corporation').  The  remedies  are  supplementary  to  each  other  and  can  be  united  in 
one  action  8).  A  creditor's  biU  to  compel  shareholders  to  pay  up  their  subscriptions 
should  be  brought  on  behalf  of  all  creditors  who  choose  to  come  in 8).  In  most  jurisdic- 
tions it  may  be  maiatained  against  one  or  more  shareholders  without  making  aU 
the  shareholders  parties^").  If  the  creditors  in  this  way  recover  from  one  shareholder 
more  than  his  share,  he  may  have  contribution  from  the  other  shareholders;  but 
the  creditors  have  no  concern  as  to  this^i). 

3.  PERSONAL  LIABILITY  OP  SHAREHOLDERS  UNDER  STATUTORY 
PROVISIONS.  —  a)  In  General.  —  In  the  absence  of  statute  the  shareholders  of  a 
corporation  are  not  hable  personally  for  any  of  its  debts.  But  under  constitutional 
or  statutory  provisions  many  states  have  imposed  in  the  past,  and  some  still  impose, 
some  measure  of  personal  Uabihty  on  shareholders  in  corporations  created  under 
their  laws^^).  The  tendency  is  toward  the  abohtion  of  such  provisions.  Those  which 
exist  vary  greatly  in  nature,  extent,  and  manner  of  enforcement,  so  that  no  general 
description  can  be  given  of  them;  and  any  thorough  discussion  would  have  to  treat 
the  terms  of  each  particular  statute  separately.  In  many  states  the  habihty  is  con- 
fined to  particular  sorts  of  debts,  e.  g.  wages  of  employes!^),  a  few  impose  a  Uabihty 
for  debts  in  a  sum  equal  to  the  amount  of  stock  a  shareholder  holds  i*);  and  some 
for  such  proportion  of  the  debts  of  the  corporation  as  the  amount  of  stock  held 
by  him  bears  to  the  whole  stock  of  the  corporation's).  Penal  UabiUties  have  been 
imposed  in  some  states  upon  shareholders  for  debts  contracted  in  violation  of  a 
statute  16),  or  for  failures  in  fihng  reports '').  Sometimes  the  Uabihty  to  one  extent 
or  another  is  imposed  only  imtil  the  capital  stock  has  been  paid  in'^). 

b)  Extent  of  the  LiabiUty.  —  Where  the  habihty  is  imposed  on  shareholders 
for  all  debts  of  the  corporation,  or  some  similar  phrase  is  used,  the  words  are  con- 
strued to  include  all  UabiUties  arising  out  of  contracts  i^),  at  least  out  of  contracts 
within  the  power  of  the  corporation  ^o) .  This  includes  interest  on  the  debt  ^i ) .  Whether 
tort  UabiUties  or  UabiUties  on  judgments  rendered  against  the  corporation  for  torts 

1)   Bunn's   Appeal,    (1884)    105    Pa.    St.  (1859)  22  How.  380;  cf.  Singer  v.  Hutchinson, 

49;  and  cf.  XI,  C,  2,   and  I,  2,  a,  supra.  —  (1900)  183  111.  606;  Mountain  Lake  Land  Co. 

2)  Conn.  P.  A.   1903,  c.  194,  see.  16;  Del.  G.  v.   Blair,   (1909)   63   S.   E.    751    (Va.);   Conn. 

C.  L.,  sees.  20,  49,  51;  lU.  G.  C.  L.,  sees.  8,  P.   A.    1903,   c.    194,   sec.    16;  Del.   G.   C.   L., 

12,   and   cf.    25;   Me.   R.    S.,   c.   47,   sec.    89;  sec.   20;  111.   G.  C.   L.,  sec.   8.    Contra,  Bell's 

Minn.  cf.  R.   L.,  sec.   3181;  N.   J.   cf.   C.  A.,  Appeal,    (1887)    115    Pa.    St.    88.   —  ")   Cf. 

sec.  92;  N.  Y.  cf.  S.  C.  L.,  sees.  56—59;  Tex.  infra,    XI,   I,   3,   e,   2.     Cf.   Ogilvie  v.  Knox 

R.  S.,  Arts.  671,  684.  —  3)  New  Hampshire  Ins.  Co.,  supra;  Mountain  Lake  Land  Co.  v. 

Savings  Bank  v.  Rickey,  (1903)  121  Fed.  956;  Blair,  supra;  Minn.  R.  L.,  sec.  3069;  cf.  Mich. 

Gause  v.   Boldt,   (1907)    188  N.    Y.    546;    cf.  C.  A.,  sec.  29.  —   12)  Cal.  Const.,  Art.  XII., 

Gillin  V.  Sawyer,  (1899)  93  Me.  151.  —  *)  E.  g.  sees.  2,  3;  Civ.  Code,  sec.  322;  Mass.  B.  C.  L., 

because  of  the  dissolution  of  the  corporation,  sees.    33,    36 — 39;    Mich.    Const.,    Art.    XII., 

Lewinsohn  v.  Stoddard,  (1906)  78  Conn.  575;  sec.  4;  C.  A.,  sees.  21,  29:  Minn.  Const.,  Art. 

Lang    V.    Lutz,    (1903)    180    N.    Y.    254.   —  X.,  sec.  3;  R.  L.,  sees.  2865,  3069,  3181— 3190; 

5)  Terry  v.  Anderson,  (1877)  95  U.  S.  628;  N.  Y.  S.  C.  L.,  sees.  56—59;  Pa.  Act.  of  1874, 
Andrews  v.  O'Reilly,  (1903)  25  R.  I.  231.  —  sees.  38  (8),  39  (4)  (11).   L.  1876,  p.  30,  sec.  3; 

6)  Cf.  Hatch  V.  Dana,  (1879)  101  U.  S.  205;  Wis.  S.,  sec.  1769.  —  13)  Cf.  Mass.,  Mich., 
Washington  Savings  Bank  v.  Butchers'  &  N.  Y.,  Pa.,  Wis.,  supra.  —  i*)  Cf.  Minn., 
Drovers'  Bank,  (1891)  107  Mo.  133.—  ')  Burke  supra.  —  16)  Cf.  Cal.,  supra.  —  16)  Cf.  Lawlor 
v.  Maze,  (1909)   10  Cal.  App.  206.  —  S)  New  v.  Burt,   (1857)   7  Ohio  St.   34.  —  ")   '      ' 


York  Life  Ins.  Co.  v.  Beard,  (1897)  80  Fed.  v.   Brown,   (1899)   40  Fed.   8;   cf.   Elsbree  v. 

66;  Northwestern  Raihoader  v.  Prior,  (1897)  Burt.  (1902)  24  R.  I.  322.  —  is)  close  v.  Potter, 

68  Minn.    95;   Barrick  v.    Gifford,   (1890)   47  (1898)  155  N.  Y.  145. —19)  Borland  v.  Haven, 

Ohio  St.  180.  —  »)  Patterson  v.  Lynde,  (1882)  (1888)  37  Fed.  394;  Barron  v.  Burrill,  (1893) 

106  U.  S.  519;  First  Natl.  Bank  of  Barre  v.  86  Me.  72.  —  20)  Cf.  Ward  v.  JosUn,  (1902) 

Hingham  Mfg.  Co.  (1879)  127  Mass.  563;  cf.  186    XJ.   S.    142,    affirming  ».  c,    (1900)    105 

McBryan   v.    Universal   Elevator   Co.,    (1902)  Fed.  224.  —  2i)  Wells,  Fargo  &  Co.  v.  Enright, 

130  Mich.   Ill;  Bickley  v.  Schlag,  (1890)  46  (1900)   127   Cal.   669;  Pine  v.   Western  Natl. 

N.  J.  Eq.  533.  —  i")  Ogilvie  v.  Knox  Ins.  Co.,  Bank,  (1901)  63  Kans.  462. 
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are  to  be  included  depends  to  some  extent  on  the  language  of  the  statute;  but  very 
similar  language  has  been  construed  differently  in  different  Jurisdictions^).  Where 
the  liability  is  for  some  special  form  of  debt  —  e.  g.  wages  or  supplies  —  the  creditor 
has  the  burden  of  showing  that  the  claim  comes  within  the  statute  2). 

c)  Nature  of  the  LiabiUty.  —  1.  Contractual  or  Penal.  —  The  habihty  imposed 
on  shareholders  may  be  penal  or  contractual.  Which  it  is,  is  determined  by  the 
effect  rather  than  the  form  of  the  statute 3).  That  under  it  creditors  can  enforce  the 
payment  of  corporate  debts  against  shareholders  does  not  necessarily  show  that 
the  hability  is  contractual.  It  is  penal  if  the  purpose  of  the  statute  is  to  prevent 
the  doing  of  some  act*),  or  to  pimish  the  omission  of  some  other  act 5).  Generally 
speaking,  however,  the  Habihty  under  these  statutes  is  contractual  in  its  nature®). 
The  shareholder  is  sometimes  said  by  becoming  a  shareholder  to  agree  to  be  bound 
by  the  provisions  of  the  charter  which  imposes  the  habihty  to  creditors  upon  him'). 
As  contractual,  the  habihty  survives  against  the  estate  of  a  shareholder  after  his 
deaths). 

2.  That  of  Principal  or  Surety.  —  Some  statutes  have  been  construed  as  im- 
posing upon  shareholders  the  habihty  of  sureties  9).  In  such  cases,  of  course,  any 
extension  of  time  given  the  corporation  on  its  obligation  wiU  discharge  the  share- 
holders i").  Probably  most  statutes  impose  upon  the  shareholders  the  habihty  of 
principal  debtors  ii).  In  such  a  case  they  are  not  discharged  from  habihty  by  an  ex- 
tension of  time  granted  to  the  corporation i^). 

3.  Joint  or  Several.  —  The  individual  habihty  of  shareholders  may  be  joint, 
or  joint  and  several,  or  several^^).  Where  no  such  express  provision  is  made  the  ten- 
dency is  to  construe  the  statute  in  favor  of  a  several  habihty  i*).  Where  the  statute 
provides  that  "each"  shareholder  shall  be  hable  for  corporate  debts  to  a  certain 
amount,  the  habihty  is  held  to  be  severally). 

4.  Primary  or  Secondary.  —  The  UabUity  of  the  shareholder  may  be  primary, 
so  that  the  creditor  need  not  first  exhaust  Ms  remedy  against  the  corporation  be- 
fore proceeding  against  the  shareholder  i®).  This  has  been  held  to  be  the  case  under 
the  Cahfomia  statute  i'^).  More  often  the  habihty  is  expressly  or  by  clear  imphcation 
secondary  18).  In  such  cases  the  corporation  must  first  be  proceeded  against,  or  the 
uselessness  of  such  proceeding  be  shown  i^).  Statutes  of  this  bind  sometimes  prescribe 
particular  conditions  precedent  to  a  creditor's  suit  on  the  statutory  habihty,  such 
as  the  bringing  of  action  against  the  corporation  within  a  hmited  time^o),  or  a  demand 

1)  Cf.  Powell  V.  OregonianRy.  Co.,  (1889)  berg,    (1891)    45    Fed.    547    (Wis.    statute); 

38  Fed.  187;  Brown  V.  Trail,  (1898)  89  Fed.  641;  Knowles  v.  Sandercock,  (1895)  107  Cal.  629; 

Child  V.  Boston  &Fairhaven  Ironworks,  (1884)  Jagger  Iron  Co.  v.  Walker,  (1879)  76  N.   Y. 

137  Mass.  516;  B.  F.  Avery  &  Sons  V.  McClvire,  521;  Schalucky  v.  Field,  (1888)  124  111.  617. 

(1909)  47  So.  901  (Miss.).  —  ")  Cf.  Jones  v.  —  12)  Aultman's  Appeal,    (1881)    98   Pa.  St. 

Avery,  (1883)  50  Mich.   326,  and  Williamson  505.   —    13)    Cal.    Const.:    "individually    and 

V.  Wadsworth,  (1867)  49  Barb.   294;  Conaut  personally  hable;"  Civ.  Code,  sec.  322:   "Any 

V.  Van  Schaick,  (1857)  24  Barb.  87.  —  ^)  Cf.  creditor  may  institute  joint  or  several  actions 

Diversey   v.   Smith,    (1882)    103  111.    378.  —  against  any  of  its  stockholders."  —  i*)  Terry 

*)  Gridley  v.  Barnes,    (1882)   103  111.   211.  —  v.    Little,    (1879)    101    U.    S.    216;    Childs   v. 

5)    Sayles   v.    Brown,    (1899)    40   Fed.    8.    —  Blethen,    (1905)   40  Wash.  340.  —  i^)   Minn. 

^)  Whitman  v.  Natl.  Bank  of  Oxford,  (1900)  Const.:    "Each   stockholder   shall  be   hable", 

176  U.   S.   559;   Wyman  v.   Bowman,   (1904)  etc.;    Hanson   v.    Davison,    (1898)    73    Minn. 

127   Fed.    257;   cf.    Knickerbocker  Trust   Co.  454.     McCarthy   v.    Lavasche,    (1878)    89   111. 

V.    Myers,    (1904)    133   Fed.    764;    Burnap   v.  270.  —  i")  Myers  v.  Knickerbocker  Trust  Co., 

Haskins  Steam  Engine  Co.,  (1879)  127  Mass.  (1905)     139    Fed.     Ill;    Parmelee    v.    Price, 

586;    Hanson    v.    Davison,    (1898)    73    Minn.  (1904)  208  III.  544;  Rehbein  v.  Rate,  (1901) 

454;  but  cf.  Rice  v.  Merrimack  Hosiery  Co.,  109  Wis.  136;  cf.  Cal.  Civ.  Code,  sec.  322.  — 

(1875)  56  N.  H.   114.  —  ')  Converse  v.  Ayer,  i')   McGowan   v.  McDonald,    (1896)   HI   Cal. 

(1908)  197  Mass.  443. — 8)  Richmond  v.  Irons,  57;  Knowles  v.   Sandercock,   (1895)   107  Cal. 

(1887)  121  U.  S.  27;  Mechanics'  Savings  Bank  629.  —  18)  Cf.  Mass.  B.  C.  L.,  sees.  33,  36—39; 

V.  Fidehty  Trust   &  Safe  Deposit  Co.,  (1898)  Mich.  C.  A.,  sec.  29;  N.  Y.  S.  C.  L.,  sec.  59; 

87  Fed.   113   (Kaus.   statute).    Miller   &  Lux  Pa.  Act  of  1876,  p.  30,  sec.  3;  Act.  of  1874, 

V.    Katz,    (1909)    10   Cal.    App.    576;   but   cf.  sees.   15,  39.  —  19)  E.  Remington  &  Sons  v. 

Natl.    German    American    Bank    v.    Tapley,  Samana  Bay  Co.,  (1886)  140  Mass.  494;  Ma- 

(1894)  56  Minn.  420.  —  »)  Ball  Electric  Light  comber  v.  Wright,  (1895)  108  Mich.   109;  cf. 

Co.   v.    Child,    (1897)    68   Conn.    522;    Pacific  Rocky  Mountain  Natl.  Bank  v.  Bhss,  (1882) 

Elevator   Co.   v.   Whitbeek,   (1901)   63  Kans.  89  N.  Y.  338;   Bates  v.  Day,   (1901)  198  Pa. 

102;  Means's  Appeal.,   (1877)  85  Pa.   St.   75.  St.  513.  —  20)  Cf.  N.  Y.,  Pa.,  supra;  and  cf. 

—  10)  Hanson  v.  Donkersley,  (1877)  37  Mich.  United  Glass  Co.  v.  Vary,  (1897)  152  N.  Y.  121. 
184.  —  11)  Flour  City  Natl.  Bank  v.  Wechsel- 
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upon  the  corporate  officers i),  or  the  occurrence  of  corporate  insolvency,  cessation 
of  business,  or  practical  dissolution  2). 

d)  Defences  to  Suit  on  Statutory  Liability.  —  A  person  sued  as  shareholder 
"wiU  not  be  liable  if  he  can  show  that  he  never  became  such  3),  unless  he  is  estopped 
as  against  the  creditor  from  setting  up  such  a  defence*);  if  he  can  show  that  his 
shares  were  properly  forfeited  prior  to  the  time  the  creditor's  claim  arose  ^)  or  even 
subsequent  to  that  time®),  unless  the  statute  provides  that  the  UabiKty  continues 
for  debts  contracted  during  the  time  that  the  shareholder  held  the  stock''). 

Any  actual  shareholder,  even  though  not  registered  as  such,  is  liable  to  credit- 
ors*). Persons  registered  on  the  books  of  the  corporation  as  shareholders  are  prima 
facie  hable^) ;  but  they  may  show  that  their  names  were  placed  there  without  their 
knowledge  or  consent  and  remained  there  without  their  acquiescence^'*).  Thus  in 
the  absence  of  statutory  provision  a  trustee^^)  or  pledgee^^)  -yjrho  is  registered  as  owner 
is  liable.  But  statutes  frequently  provide  that  ia  such  cases  the  real  beneficial  owner 
is  Uablei^). 

Whether  a  transfer  will  free  the  shareholder  from  habihty  depends  on  the  terms 
of  the  statute  primarily;  but  statutes  of  similar  phrasiag  have  received  different 
interpretations.  Where  the  statute  provides  on  the  one  hand  that  the  transferee 
shall  succeed  to  aU  UabiUties  of  the  transferor  i*),  or  on  the  other  that  a  transfer  shall 
not  free  the  transferor i^),  the  meaning  is  clear.  But  some  statutes  provide  merely 
that  "the  stockholders"  of  a  corporation  shall  be  Uable  for  its  debts^®).  Perhaps  the 
majority  of  jurisdictions  interpret  this  language  as  making  only  those  shareholders 
liable  who  were  such  at  the  time  the  debt  was  contracted,  and  holding  them  liable 
for  this  debt  even  after  they  have  transferred  their  shares  i'').  Under  statutes  iater- 
preted  as  reUeving  a  transferor  from  UabiUty  the  transfer  must  be  in  good  faith  i*), 
and  to  a  responsible  party i^).  Persons  who  have  acted  as  shareholders,  or  acquiesced 
in  being  held  out  as  such,  wiU  be  estopped  as  against  creditors  from  denying  that 
they  are  shareholders  2"),  or  that  the  corporation  was  not  legally  constituted  ^i). 

e)  Who  may  Enforce.  —  1.  In  General.  —  The  statutory  UabiUty  of  shareholders 
is  usuaUy  imposed  solely  for  the  benefit  of  creditors.  It  is  not  an  asset  of  the  corpo- 
ration, and  the  corporation  itseK  cannot  avail  itself  of  it^^),  and  hence  no  assignee 
of  the  corporation's),  nor  receiver  appointed  to  collect  its  assets  ^4).  Statutes,  however, 
have  sometimes  given  receivers  a  power  to  collect  from  the  shareholders  the  amount 
for  which  they  were  Uable,  in  order  to  distribute  it  among  creditors  pro  rata'^). 

2.  Classes  of  Creditors.  —  Where  the  UabiUty  is  imposed  for  the  benefit  of  a 
special  class  of  creditors,  e.  g.  laborers  or  employees,  only  those  who  prove  themselves 
to  be  within  the  statutory  provision  are  entitled  to  enforce  the  UabiUty  ^6). 

1)  Cf.  Pa.,  supra;  and  cf.  Connecticut  cit.  XI,  I,  3,  a,  note  12.  —  i')  Mass.  B.  C.  L., 
River  Savings  Bank  v.  Fiske,  (1880)  60  N.  H.  sec.  36.  Chesley  v.  Pierce,  (1855)  32  N.  H.  388; 
363.  —  2)  Cf.  Mass.,  Mich.,  Minn.,  supra;  cf.  Gager  v.  Paul,  (1901)  111  Wis.  638;  but  cf. 
HoUingshead  v.  Woodward,  (1887)  107  N.  Y.  Brown  v.  Trail,  (1898)  89  Fed.  641;  Foster  v. 
96.  —  3)  Vide  supra  VI,  C,  1,  b,  and  d;  and  Row,  (1899)  120  Mich.  1.  —  18)  Lamson  v. 
cf.  Sturtevant  V.  Natl.,  &c.  Pipe  Works,  (1899)  Hutchings,  (1902)  118  Fed.  321.  —  19)  McDo- 
88  Fed.  613.  —  *)  Vide  supra  VI,  C,  1,  d,  nald  v.  Dewey,  (1906)  202  U.  S.  510;  People's 
and  2,  c;  and  cf.  Johnson  v.  AlUs,  (1898)  7,  Home  Savings  Bank  v.  Rickard,  (1903)  139  Cal. 
Conn.  207.  —  =)  Vide  supra,  VI,  C,  1,  e.  —  285.  —  2»)  Vide  supra,  VI,  C,  1,  d  and  2,  C,  and 
«)  MiUs  v.  Stewart,  (1869)  41  N.  Y.  384.  —  Rand  v.  Columbia  Natl.  Bank,  (1899)  94  Fed. 
')  Cal.  Civ.  Code,  sec.  322.  —  8)  American  349;  Tulare  Savings  Bank  v.  Talbot,  (1900)  131 
AlkaU  Co.  V.  Kurtz,  (1905)  138  Fed.  392;  Cal.  45.  —  2i)  Wallace  v.  Hood,  (1898)  89  Fed. 
Clevenger  v.  Moore,  (1904)  71  N.  J.  L.  148.  —  11;  cf.  McCarthy  v.  Lavasche,  (1878)  89  111. 
9)  Cf.  Cal.  Civ.  Code,  sec.  322.  —  i")  Stephens  270.  —  22)  Evans  v.  Nellis,  (1902)  187  U.  S. 
v.  FoUett,  (1890)  43  Fed.  842;  Welch  v.  271;  Anglo-American  Land,  etc.,  Co.  v.  Lom- 
Gillelen,  (1905)  147  Cal.  571;  Me.  R.  S.,  c.  47,  bard,  (1904)  132  Fed.  721;  First  Natl.  Bank 
sec.  85.  Cf.  Shattuck,  etc..  Warehouse  Co.  of  Barre  v.  Hingham  Mfg.  Co.,  (1879)  127 
V.  Gillelen,  (1908)  154  Cal.  778.  —  ")  Crease  Mass.  663.  —  23)  Jacobson  v.  Allen,  (1882) 
V.  Babcock,  (1846)  51  Mass.  525.  Cf.  Welles  20  Blatchf.  525;  Zang  v.  Wyant,  (1898)  25 
v.Larrabee,  (1888)36Fed.866.  — i2)McDonald  Colo.  551.  —2*)  Mechanics'  Savings  Bank  v. 
V.  Dewey,  (1906)  202  U.  S.  510;  Hurlburt  v.  Fidehty  Ins.  Co.,  (1898)  87  Fed.  113;  Han- 
Arthur,  (1903)  140  Cal.  103.  —  ")  Cal.  Civ.  cock  Natl.  Bank  v.  Ellis,  (1898)  172  Mass. 
Code,  sec.  322;  Me.  R.  S.,  c.  47,  sees.  84,  85;  39;  Hirschfeld  v.  Fitzgerald,  (1898)  157  N.  Y. 
N.  Y.  S.  C.  L.,  sec.  58.  —i*)  As  in  the  Federal  166.  —  25)  Minn.  R.  L.,  sees.  3181—3190;  cf. 
Banking  Law,  R.  S.  United  States,  sec.  5152.  Wis.  S.,sec.  1756.  —  26)  vide  supra  XI  I  3  a 
—  ")  Cf.  Cal.  and  N.  Y.,  loc.  cit.  XI,  I,  3,  a,  note  13  r  .  ,  ,  ,  . 
note  12.  —  16)  Cf.  Mich.,  Minn.,  Pa.,  Wis.,  loc. 
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Whether  creditors  who  are  classed  as  shareholders  can  collect  from  other 
shareholders  depends  on  the  interpretation  placed  on  the  statute.  In  some  states 
a  creditor-shareholder  may  sue  other  shareholders  at  law  for  their  proportion  of  the 
debt  due  himi).  Some  jurisdictions  hold  that  such  a  creditor  has  only  a  right  in 
equity  to  sue  for  contribution 2),  and  some  statutes  have  been  interpreted  as  not 
extending  any  right  whatever  to  him.  A  creditor  by  assignment  has  the  same  right 
as  his  assignor^). 

f)  Mode  of  Enforcement.  —  Statutes  frequently  prescribe  the  manner  in  which 
the  creditor  may  enforce  the  shareholder's  personal  habihty.  In  such  cases  the 
statutory  remedy  is  generally  held  to  be  exclusive*).  But  where  the  statute  pres- 
cribes no  special  remedy  the  question  of  whether  the  creditor  must  sue  at  law  or 
in  equity  depends  in  general  on  whether  his  right  is  against  the  shareholders  indi- 
vidually or  against  a  fund  to  be  provided  by  the  shareholders'  liabiHty  for  aU  credi- 
tors pro  rata.  If  the  former,  the  action  may  be  at  law^);  if  the  latter,  in  equity^). 
Under  some  statutes  a  creditor  may  sue  either  at  law  or  in  equity '').  Statutes  very 
similarly  worded  have  received  different  interpretations  in  different  jurisdictions  8). 
When  the  suit  is  at  law  any  creditor  may  sue  without  joining  other  creditors^), 
and  may  sue  shareholders  jointly  or  severally  or  either,  depending  on  the  nature 
of  the  liabihty  created  by  the  statute  i").  When  the  suit  is  in  equity  a  creditor  must 
sue  on  behalf  of  himself  and  all  others  who  choose  to  come  in^i),  and  should  make 
all  shareholders  within  the  jurisdiction  of  the  court^^)  parties  defendant^*).  The 
corporation  in  such  a  suit^*),  or  its  representatively),  the  assignee  or  receiver,  should 
be  made  a  party  defendant. ,  Under  a  statute  which  gives  a  cause  of  action  to  any 
creditor  against  any  shareholder,  the  creditor  who  brings  suit  first  obtains  priority 
over  other  creditors  so  far  as  the  shareholder  sued  is  concerned^®).  But  where  the 
statute  creates  a  fund  for  the  creditors  ratably,  and  suit  is  brought  by  one  creditor 
on  behaK  of  all  who  will  come  in,  indepedent  actions  by  other  creditors  may  be 
enjoined^''). 

g)  Enforcement  of  Liability  in  other  States.  —  If  the  shareholder  is  a  resident 
of  a  foreign  jurisdiction,  the  statutory  UabiUty  against  him  may  generally  be  en- 
forced through  the  comrts  of  that  jurisdiction  if  it  is  contractual,  on  the  theory  that 
the  shareholder  consented  to  the  incmring  of  the  UabiLity  by  taking  his  shares i*). 
Such  courts  will  not  enforce  a  penal  UabiLity  on  shareholders  i^),  but  wiU  enforce  a 
contractual  habihty  ^o),  unless  the  statute  grants  the  creditor  a  special  remedy 
pecuhar  to  the  local  jurisdictional),  or  unless  the  enforcement  by  the  foreign  court 
would  be  oppressive  against  the  shareholders  resident  in  the  foreign  state  22).    In 

1)  Knowles  v.  Sandercook,  (1895)  107  Cal.  111.  544.  —  ")  Terry  v.  Little,  (1879)  101  U.  S. 

629;  Meyers  v.  Sierra,  etc.,  Agricultural  Assn.,  216;  cf.  Hale  v.  Calder,  (1902)  113  Fed.  670; 

(1898)   122  Cal.   669;  Janney  v.  Minneapolis,  First  Natl.  Bank  of  Barre  v.  Hingham,  (1878if 

etc..    Exposition,    (1900)    79    Minn.    488.    —  127  Mass.  663.  —  12)   cf.   Childs  v.   Cleaves, 

2)  Thompson  v.  Meisser,  (1884)  108  111.  359;  (1901)   95  Me.    498.  —  !»)  Middletown  Natl. 

Mathez  v.  Neidig,   (1878)   72  N.   Y.   100;  cf.  Bank  v.  Toledo,  etc.,  R.  Co.,  (1901)  113  Fed. 

Potter   V.    Stevens   Machine   Co.,    (1879)    127  587;  Clark  v.  Knowles,  (1904)  187  Mass.  35. 

Mass.  592;  McDowaU  v.  Sheehan,  (1891)  129  —  1*)   Continental  Adjustment  Co.  v.  Cook, 

N.  Y.  200.  —  3)  Whitman  v.  Citizens'  Bank  (1906)   152  Fed.   652;   May  v.   Black,   (1890) 

of  Reading,  (1901)  110  Fed.  503;  Herman  v.  77  Wis.  101.  —  IB)  Harper  v.  Union  Mfg.  Co., 

Recht,  (1897)  116  Cal.  553.  —  *)  Foiorth  Natl.  (1881)   100  111.  225.  —  i")  Thebus  v.   SmUey, 

Bank   of   New    York    v.    Francklyn,    (1887)  (1884)  110  lU.  316;  Cole  v.  Butler,  (1857)  43 

120   U.    S.    747;    Russell   v.    Pacific   R.    Co.,  Me.   401.  —")  Pfohl  v.   Simpson,   (1878)   74 

(1896)  113  Cal.  258.   But  cf.  Henley  v.  Steven-  N.  Y.    137.    —   !»)    Coltrane    v.    Templeton, 

son,  (1903)  72  Pac.  518.  —  «)  Flash  v.  Conn,  (1901)  106  Fed.  370;  Keystone  Driller  Co.  v. 

(1883)    109  U.   S.    371;   Knickerbocker  Trust  Superior    Court,    etc.,    (1903)    138    Cal.    738; 

Co.  v.  Myers,  (1904)  133  Fed.  764;  Schalucky  First  Natl.  Bank  of  Deadwood  v.  Gustin,  etc., 

v.  Field,  (1888)   124  111.   617.  —  «)  Terry  v.  Mining  Co.,  (1890)  42  Minn.  327. —19)  Sayles 

Little,  (1879)  101  U.  S.  216;  Waller  v.  Hamer,  v.  Brown,  (1899)  40  Fed.  8;  and  vide  supra,  XI, 

(1902)  65  Kans.  168.  —  ')  Marine,  etc.,  Mining  I,  3,  C,  1.  —  20)  Nashua  Savings  Bank  v.  Anglo- 

&  Mfg.  Co.  v.  Bradley,  (1881)  105  U.  S.  175;  American  Land,  Mortgage,  etc.,  Co.,  (1901)  108 

cf.  Pfohl  V.  Simpson,  (1878)  74  N.  Y.  137.  —  Fed.  764;  Hancock  Natl.  Bank  v.  Ellis,  (1898) 

8)   Cf.    Larrabee   v.   Baldwin,   (1868)    35  Cal.  172  Mass.  39. —2i)  Fourth  Natl.  Bank  of  New 

155,  and  PoUard   v.    BaUey,   (1874)   20  Wall  York  v.  Francklyn,  (1887)  120  U.  S.  747;  Hunt 

520.  —  9)  Mechanics'  Savings  Bank  v.  Fide-  v.  Whewell,  (1904)  122  Wis.  33.  —  22)Lackmann 

Uty  Ins.,  etc.,  Co.,  (1898)  87  Fed.  113;  Thebus  v.  Supreme  Council,  etc.,  (1904)  142  Cal.  22; 

v.  Smiley,  (1884)  110  111.  316.— 1»)  Vide  supra,  ChUds  v.  Cleaves,  (1901)  95Me.  498;  Oldsv.City 

XI,  I,  3,  C;  cf.  Parmelee  v.  Price,  (1904)  208  Trust,  etc.,  Security  Co.,  (1904)  185  Mass.  500. 
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enforcing  the  liability,  the  foreign  court  will  follow  the  interpretation  of  the  statute 
laid  down  by  the  decisions  of  the  state  which  passed  it^). 

h)  Bars  to  Creditor's  Right  of  Action.  The  statutory  Habihty  of  shareholders 
beiug  solely  for  the  benefit  of  creditors,  it  may  be  waived  by  them^),  or  shareholders 
may  be  released  by  them^).  Payment  by  the  corporation  of  the  debt  of  course 
discharges  shareholders  pro  tanto*),  and  payment  by  a  shareholder  to  one  creditor 
where  the  shareholders'  habiUty  is  several,  (Mscharges  pro  tanto  the  personal  habihty  5) ; 
so  also  a  judgment  against  the  shareholder  in  favor  of  one  creditor,  even  though 
not  paid,  discharges  his  habiUty  to  other  creditors  8).  The  insolvency  or  bankruptcy 
of  the  corporation  is  not  a  bar  to  suits  by  creditors  against  the  shareholders'').  In 
the  absence  of  special  provision,  the  general  statute  of  Hmitations  apphes  to  statutory 
habiUties  of  shareholders,  depending  on  the  nature  of  the  habiUty,  whether  penal  or  S) 
contractual  9).  But  special  provisions  of  the  statute  imposing  the  habihty  frequently 
require  suit  to  be  brought  within  a  specified  time  different  from  that  of  the  general 
statute!");  or  the  general  statute  itself  may  have  a  special  provision  apphcable  to 
such  a  cause  of  action.  In  the  absence  of  special  provision  the  statute  of  hmitations 
begins  to  run  against  the  creditor's  right  when  the  creditor's  cause  of  action  accrues. 
This  time  is  determined  by  the  statute  imposing  the  habihty.  If  the  habihty  is 
primary  the  cause  of  action  against  the  shareholders  accrues  with  that  against  the 
corporation,  the  statute  begins  to  run  from  that  time^i),  and  a  suspension  of  the 
remedy  against  the  corporation  wiU  not  suspend  the  statute  in  favor  of  the  share- 
holder i2).  If  the  habihty  is  secondary  and  arises  only  when  the  conditions  prece- 
dent for  a  suit  by  the  creditors  against  the  shareholders  has  arisen,  the  statute  does 
not  begin  to  run  in  favor  of  the  shareholders  imtil  these  conditions  arise^^).  If  the 
statute  makes  the  shareholders  hable  only  after  a  judgment  against  the  corpo- 
ration and  a  return  of  an  execution  thereon  unsatisfied,  the  completion  of  these 
steps  is  required,  or  an  excuse  for  their  non-performance,  such  as  the  dissolution 
of  the  corporation,  is  necessary  to  set  the  statute  of  hmitations  in  operation  in 
favor  of  the  shareholders  i*). 

I.  Rights  of  Creditors  against  Directors  and  other  Officers  of  a  Corporation.  — 
1.  IN  GENERAL.  —  In  the  absence  of  statute  creditors  have  no  rights  against 
the  directors  or  other  officers  of  a  corporation  on  contracts  made  by  these  officers 
within  the  scope  of  their  authority  on  behalf  of  the  corporation^^).  Nor  will  mistakes 
made  honestly  by  the  officers,  even  if  they  cause  loss  to  the  corporation  and  so  to 
the  value  of  the  creditors'  securities,  give  the  creditors  a  right  against  the  officers^^). 
If,  however,  the  officers  through  positive  misconduct  or  culpable  neghgence  cause 
loss  to  the  corporation  so  as  to  give  the  corporation  a  right  of  action  against  them^^), 
this  right  of  action  may  be  enforced  as  an  equitable  asset  of  the  corporation  by 
creditors  in  the  case  of  corporate  insolvency i^).  The  suit  must  be  in  equity  by  a 
creditors'  biUi^),  and  the  amount  of  recovery  is  hmited  by  the  extent  of  the  loss 
the  wrong-doing  has  caused  the  creditors  2"). 

1)  Chase  v.  Curtis,  (1885)  113  U.  S.  452;  612;    Bank   of    San   Luis    Obispo    v.    Pacific 

Fidelity  Ins.,  etc.,  Co.  v.  Mechanics'  Savings  Coast  S.  S.  Co.,  (1894)  103  Cal.  594. —  12)  Young 

Bank,  (1899)  97  Fed.  297;  Ball  v.   Anderson,  v.  Rosenbaum,  (1870)  39  Cal.  646. —")  Taylor 

(1900)    196  Pa.  St.  86.  —  2)  Wells  v.  Black,  v.  Bowker,  (1884)  HI  U.  S.  110;  Hollingshead 

(1897)  117   Cal.    157;  Camahan  v.  Campbell,  v.  Woodward,  (1887)  107  N.  Y.  96. —i*)  Terry 

(1902)  158  Ind.  226;  Brown  v.  Eastern  Slate  v.  Tubman,  (1875)  92  U.   S.   156;  Handy  v. 

Co.,  (1883)  134Mass.  590. —  3)  Prince  V.  Lynch,  Draper,    (1882)    89   N.    Y.    334;    Bronson   v. 

(1869)  38  Cal.  528;  and  cf.  Powell  v.  Eldred,  Schneider,  (1892)  49  Ohio  St.  438.  —  i^)  Wait 

(1878)39Mich.  552.— *)  San  Jose  Savings  Bank  v.    McKee,    (1910)    128    S.    W.    1028    (Ark.). 

V.  Pharis,  (1881)  58  Cal.  380.  —  6)  Thebus  v.  Tilley  v.  Cuykendall,  (1902)   172  N.   Y.  587; 

Smiley,  (1884)  110  lU.  316;  Mathez  v.  Neidig,  cf.    Shoun   v.    Armstrong,    (1900)    59    S.    W. 

(1878)  72  N.  Y.  100. —6)  Buchanan  V.  Meisser,  790   (Tenn.).  —  ")   Force  v.  Age-Herald  Co. 

(1883)  105  lU.  638;  Cushing  v.  Perrot,  (1896)  (1903)   136  Ala.   271;  WiUiams  v.  McDonald, 

175  Pa.  St.  66.  —  ')  In  re  Marshall  Paper  Co.,  (1886)  37  N.  J.  Eq.  409;  Deadriok  v.  Bank 

(1899)  95  Fed.  419;  Sleeper  V.  Goodwin,  (1887)  of    Commerce,     (1898)     100    Tenn.     457.    — 

67  Wis.  577.  —  »)  Gridley  v.  Barnes,  (1882)  i')  Vide  supra,  V,  C,  8,  a.  —  18)  Rice  v.  Made- 

103  III.  211.  —  9)  Carrol  v.  Green,  (1875)  92  lia  Farmers'  Warehouse  Co.,  (1902)  87  Minn. 

U.  S.  509;  WUes  v.  Suydam,  (1876)  64  N.  Y.  398;   Campbell  v.   Watson,    (1901)   62   N.   J. 

173.  —  i'>)Videsupra,XI,I,3,a,notel2;andcf.  Eq.  396.  —  i»)  Schley  v.  Dixon,  (1858)  24  Ga. 

Whitman  v.  Citizens'  Bank  of  Reading,  (1901)  273.  —  20)  Foster  v.  Bank  of  Abington,  (1898) 

110  Fed.  503.  — ")  Cal.  Code  of  Civ.  Proce-  88   Fed.    604;    Rice   v.   Howard,    (1902)    136 

dure,  sec.  359;  and  cf.  Piatt  v.  Wilmot,  (1904)  Cal.  432;  cf.  Stafford  v.  St.  John,  (1905)  164 

193  U.  S.  602;  Hunt  v.  Ward,  (1893)  99  Cal.  Ind.  277. 
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2.  UNDER  STATUTES.  —  It  is,  however,  usual  for  states  to  impose  by  statute 
liability  upon  directors  or  other  officers  for  specified  misdeeds  and  neghgences,  such 
as  failure  to  file  reports  required  by  statute i),  or  the  fUing  of  false  or  misleading 
reports^),  the  payment  of  dividends  out  of  capital  stock^),  and  other  similar  mis- 
conduct*). Such  statutes  are  in  a  sense  penal  in  their  nature^),  and  hence  are  strictly 
construed  in  favor  of  the  officers^);  but  they  are  remedial  as  regards  creditors'). 

XII.  CORPORATE  BONDS  AND  MORTGAGES.  —  A  creditor  may  protect 
himself  in  whole  or  in  part  against  the  directors  becoming  insolvent,  by  obtaining 
a  hen  or  charge  on  some  or  aU  of  the  corporate  property.  The  most  usual  forms  of 
corporate  securities  are  mortgages  and  bonds.  A  mortgage  fundamentally  is  a  direct 
conveyance  of  certain  corporate  property  to  the  creditor  on  condition  that  if  the 
corporation  pays  off  his  claim  he  will  reconvey  the  property.  A  bond  is  a  transfer 
of  such  corporate  property  to  a  third  party  caUed  a  trustee,  who  holds  it  in  trust  for 
the  bondholders. 

A.  Corporate  Bonds. — 1.  ISSUE. — a)  In  General.  —  A  corporation  has  power  to 
give  its  creditors  security  iu  the  form  of  bonds  or  mortgages  8).  The  working  capital 
of  corporations  is  frequently  raised,  in  part  at  least,  by  the  issue  of  bonds.  This 
power  to  issue  bonds  or  mortgages  is  iucident  both  to  the  power  to  borrow  S)  and 
to  the  power  to  pay  for  property  acquired  by  or  work  done  for  the  corporation^"). 
Express  power  to  incur  bond  or  mortgage  indebtedness  is  usually  conferred  on 
corporations  by  the  modern  incorporation  acts^i),  and  the  power  is  safeguarded  by 
the  prescription  of  prerequisite  conditions  i^).  But  defective  compHance  with  these 
conditions  will  not  invalidate  the  bonds  in  the  hands  of  bona  fide  purchasers  for 
value,  so  long  as  the  authority  to  issue  existed  and  has  merely  been  exercised  irre- 
gularly i^).  IE  the  issue  was  whoUy  unauthorized  the  bonds  would  be  invahd  even 
in  the  hands  of  a  bona  fide  purchaser  i*). 

b)  Issue  at  a  Discount.  —  The  issue  of  bonds  at  a  discount  is  treated 
more  leniently  than  the  issue  of  shares  of  stock  at  a  discoimt.  Such  issues 
are  not  invahd ^^)  unless  they  violate  the  usury  laws^^);  and  issues  in  payment 
for  work  and  labor  are  held  not  in  any  case  to  violate  such  laws^').  Moreover, 
a  frequent  provision  of  incorporation  statutes  denies  the  defence  of  usury  to  a 
corporation  18).  Several  states  have  by  constitution  or  statute  prohibited  corpo- 
rations from  issuing  bonds  for  anything  else  than  money,  labor  or  property,  and 
coupled  this  with  a  provision  that  all  fictitious  increase  of  bonded  indebtedness 

1)  Vide  supra,  V,  D,  4;  and  cf.  Conti-  of  1902,  p.  37;  Me.  R.  S.,  c.  47,  sec.  48;  Mass. 
nental  Natl.  Bank  v.  Buford,  (1901)  107  Fed.  B.  C.  L.,  sec.  4  (f)  (9);  Minn.  R.  L.,  sec.  2852 
188;  Deloria  v.  Atkins,  (1909)  158  Mich.  (4);  N.  J.  C.  A.,  sees.  1  and  2;  cf.  Hackensack 
232.  —  2)  Vide  supra,  V,  C,  8;  Cf.  Allen  v.  Water  Co.  v.  DeKay,  (1883)  36  N.  J.  Eq. 
Neale,  (1909)  121  S.  W.  612  (Ky.);  Harvey  548;  and  cf.  P.  L.  1902,  p.  217;  N.  Y.  S.  C. 
Watts  Co.  V.  Worcester  Co.,  (1906)  193  Mass.  L.,  sec.  6;  Lien  Law,  sec.  231;  Pa.  L.  1889, 
138.  —  3)  Vide  supra,  V,  C,  8,  b.  Ebel-  p.  257;  L.  1901,  p.  3;  Tex.  R.  S.,  Art.  653; 
har  V.  German- American  Security  Co.'s  As-  W.  Va.  Code,  c.  52,  sees.  1,  21;  c.  54,  sec. 
siguee,  (1909)  119  S.  W.  220  (Ky.);  Siegman  82b,  I,  II;  Wis.  S.,  sec.  1748;  L.  1905,  p.  618; 
V.  Maloney,  (1902)  63  N.  J.  Eq.  422.  —  P.  I.  C.  L.,  sec.  13  (5).  —  12)  Vide  supra.  Ill,  C, 
*)  Vide  supra,  V,  C,  8,  b.  —  James  H.  Rice  4  and  6.  —  i^)  Louisville,  etc.,  Ry.  Co.  v.  Louis- 
Co.  v.  Libbey,  (1901)  105  Fed.  825.  —  S)  Pro-  ville  Trust  Co.,  (1899)  174  U.  S.  674;  William 
vidence  Steam  Engine  Co.  v.  Hubbard,  (1879)  Firth  Co.  v.  S.  Car.  Loan,  etc.,  Co.,  (1903) 
101  U.  S.  188;  Carr  v.  Rischer,  (1890)  119  122  Fed.  569;  Hoskms  v.  Seaside  Ice  Co., 
N.  Y.  117.  —  »)  Park  Bank  v.  Remsen,  (1895)  (1905)  68  N.  J.  Eq.  476.  —  i*)  In  re  Waterloo 
158  U.  S.  337;  Chicago,  Rock  Island,  etc..  Organ  Co.,  (1904)  134  Fed.  341;  Scott  v. 
R.  Co.  V.  People,  (1905)  217  111.  164.  —  Bankers'  Union,  (1906)  85  Pao.  604  (Kans.). 
')  Huntington  v.  Attrill,  (1892)  146  U.  S.  —  16)  Franklin  Trust  Co.  v.  Rutherford,  etc., 
657;  Audenried  v.  East  Coast  MiUing  Co.,  Electric  Co.,  (1898)  57  N.  J.  Eq.  42;  Gamble 
(1904)  68  N.  J.  Eq.  450.  —  »)  White  Water  v.  Queen's  County  Water  Co.,  (1890)  123 
VaUey  Canal  Co.  v.  Valette,  (1858)  62  U.  S.  N.  Y.  91.  —  ")  Tex.  R.  S.,  Art.  3106,  as 
414;  Morgan  v.  Hedstrom,  (1900)  164  N.  Y.  amended  G.  L.,  Acts  1907,  p.  277;  cf.  Sim- 
224.  —  9)  Big  Creek,  &c..  Iron  Co.  v.  American  mons  v.  Taylor,  (1889)  38  Fed.  682;  Com- 
Loan  &  Trust  Co.,  (1904)  127  Fed.  625;  Nel-  missioners,  etc.,  v.  Atlantic,  etc.,  Ry.,  (1877) 
son  V.  Hubbard,  (1892)  96  Ala.  238;  Galena  77  N.  Car.  289.  —  i')  Memphis,  etc.,  R.  R. 
V.  Corwith,  (1868)  48  111.  423.  — 1»)  Memphis,  v.  Dow,  (1887)  120  U.  S.  287.  —  «)  Del.  G. 
&c.  R.  R.  V.  Dow,  (1887)  120  U.  S.  287.  —  C.  L.,  sec.  136;  111.  Act  of  May  24,  1879,  sec. 
")  Cal.  Civ.  Code,  sec.  359;  Conn.  P.  A.  1903,  11;  N.  J.  P.  L.  1902,  p.  459;  N.  Y.  Consol. 
c.  194,  sec.  59;  Del.  G.  C.  L.,  sec.  2  (4),  20  Laws,  c.  20,  sec.  374;  W.  Va.  Code,  c.  52, 
Del.  Laws,  c.  579;  111.  G.  C.  L.,  sec.  5  (5);  sec.  22. 
La.  R.  S.  1870,  sec.  692,  amended  Act  No.  20 
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will  be  voidi).  But  these  provisions  have  been  construed  as  not  intended  to 
prevent  a  bona  fide  issue  of  bonds  in  payment  for  property  the  value  of  which  is 
less  than  the  par  value  of  the  bonds^),  but  not  less  than  their  market  value^). 

Where  both  bonds  and  shares  are  issued  together  for  an  amount  less  than  the 
par  value  of  both,  the  coiirts  incHne  to  uphold  the  issue,  construing  the  discount 
to  be  on  the  bonds*).  Where  the  bonds  are  issued  as  collateral  security  for  a  debt 
of  the  corporation  less  than  the  face  value,  the  bondholder  can  prove  against  the 
corporate  estate  for  the  par  value  of  the  bonds,  and  can  recover  up  to  the  amount 
of  his  debt^). 

2.  NEGOTIABILITY  OF  CORPORATE  BONDS.  —  a)  In  General.  —  Corpo- 
rate bonds  are  negotiable  when  made  payable  to  order  or  to  bearer^).  This  is  true 
even  when  they  are  issued  imder  seaP),  and  so  of  course  where  the  pecuUarities  of 
sealed  instruments  have  been  abolished  by  statute  »).  If  the  bonds  are  issued  payable 
in  blank,  any  holder  can  fill  in  the  blank  so  as  to  make  it  payable  to  himself  or  his 
order,  and  he  can  then  sue  upon  it  in  his  own  name^). 

b)  Rights  of  bona  fide  Purchasers.  —  Where  bonds  are  negotiable  they  are  good 
in  the  hands  of  bona  fide  purchasers  without  notice,  even  if  the  corporation  would 
have  a  defence  against  them  in  the  hands  of  the  original  holderi^).  The  transferee 
of  a  bond  is  deemed  to  be  such  a  bona  fide  holder  for  value,  and  this  presumption 
must  be  rebutted  by  evidence^).  Under  this  principle,  even  if  the  bonds  in  question 
have  been  issued  in  violation  of  a  charter  provision  they  will  be  vaHd  in  the  hands 
of  a  bona  fide  purchaseri^).  Moreover,  the  bonds  cannot  be  cancelled  by  the  corpo- 
ration ;  nor  can  the  mortgage  back  of  them  be  set  aside  or  cancelled  if  the  bonds  have 
come  into  the  hands  of  such  a  bona  fide  purchaser i^). 

c)  Who  is  a  bona  fide  Purchaser.  —  To  entitle  the  holder  of  corporate  bonds  to 
the  rights  of  a  bona  fide  purchaser  for  value  to  be  free  from  defences  good  against 
his  transferor,  the  holder  must  in  the  first  place  have  paid  something  of  value  for 
the  bondsi*).  He  must  have  no  actual  notice  of  their  invahdity^^),  and  he  must  not 
be  wilfully  ignorant  as  to  the  defences  against  the  bonds  i^).  He  is  bound  to  take 
notice  of  the  provisions  of  the  statute  authorizing  the  bonds,  if  the  statute  is  referred 
to  on  the  face  of  the  bonds  i^).  Similarly,  if  the  bonds  refer  to  the  mortgage  which 
is  to  constitute  the  purchaser's  security,  the  terms  of  the  mortgage  will  thus  be  held 
to  have  been  brought  to  his  notice i*),  at  least  so  far  as  they  are  not  inconsistent  with 
the  tenor  of  the  bonds  themselves i^).  Defects  in  the  execution  of  the  bonds,  obvious 
on  their  face,  will  give  constructive  notice  of  their  invaUdity;  thus  the  absence  on 
of  the  endorsement  of  the  President  of  the  corporation  in  the  place  provided  for  it 
is  such  a  defect  ^o).  So  also  the  purchaser  will  be  put  on  notice  of  probable  invahdity 

1)   Cal.   Const.,   Art.   XII,   sec.   11;    Civ.  Gibson  v.  Lenhart,  (1882)  101  Pa.  St.  522.  — 

Code,  sec.  359;  La.  cf.  R.  S.   1870,  sec.   692,  ")  Gibson  v.  Lenhart,  supra. — 12)  gioux  City, 

as  amended  Act  No.  30  of  1902,  p.   37;   N.  etc.,  Warehouse  Co.  v.  Trust  Co.,  (1899)  173 

Y.  S.  C.  L.,   sec.  55;   Tex.  Const.,  Art.  XII,  U.  S.  99;  Hackensack  Water  Co.  v.  DeKay, 

sec.  6;  Wis.  cf.  S.,  sec.  1753;  L.  1907,  p.  410.  (1883)   36  N.   J.   Eq.    548;    EUsworth  v.   St. 

—  2)  Sioux  City,  etc.,  Ry.  Co.  v.  Manhattan  Louis,  etc.,  R.  Co.,  (1885)  98  N.  Y.  553.  — 

Trust  Co.,  (1899)  92  Fed.  428;  Western  Supply  13)  Lewis  v.  Meier,  (1882)  14  Fed.  311;  and  cf. 

&  Mfg.  Co.  V.  U.   S.    &  Mexican  Trust  Co.,  Hinckley  v.    Pfister,    (1892)   83   Wis.    64.   — 

(1906)  92  S.  W.   986  (Tex.).  —  3)  Wyoming  i*)  Cf.  Kennicott   v.  Wayne   County,    (1874) 

Valley  Ice  Co.,  (1907)  153  Fed.  787,  affirmed  6   Biss.    138;    Gilman  v.   New   Orleans,   etc., 

158  Fed.  608;  Wiegand  v.  Lewis  Lumber  Co.,  R.   Co.,   (1882)   72  Ala.  566.  —  15)   chew  v. 

(1908)   158  Fed.   608;  Union,  etc..  Trust  Co.  Henrietta  Mining,  etc.,  Co.,  (1880)  2  Fed.  5; 

V.    Southern  California,   etc.,   Co.,    (1892)    51  Chicago  v.  Cameron,  (1887)   120  111.   447.  — 

Fed.  840.  —  *)  Dickerman  v.  Northern  Trust  lej  Hotchkiss  v.  Natl.  Shoe,  etc..  Bank,  (1874) 

Co.,  (1900)  176  U.  S.  181;  Dummer  v.  Smed-  21  Wall.  354.  ~")  McClure  v.  Oxford,  etc., 

ley,    (1896)    110   Mich.    476.    —   =)    Western  (1876)  94  XJ.  S.  429;  Morton  v.  New  Orleans, 

Supply,  etc.,  Co.  v.   U.   S.,  etc.,  Co.,   (1906)  etc.,  Assn.,  (1885)  79  Ala.  590;  cf.  Spence  v. 

92  S.  W.  986  (Tex.).  —  6)  Spooner  v.  Holmes,  Mobile,  etc.,  R.   Co.,  (1885)   79  Ala.   576.  — 

(1869)  102  Mass.  503;  McCleUand  v.  Norfolk  18)  Morton  v.  New  Orleans,  etc.,  Assn.,  (1885) 

Street  R.  Co.,  (1888)  110  N.  Y.  469;  cf.  Steg-  79  Ala.  590;  Grant  v.  Winona,  etc.,  Ry.  Co., 

maier  v.   Keystone  Coal  Co.,  (1909)  225  Pa.  (1902)   85  Minn.  422.  —  i»)  Railway  Co.   v. 

St.  221.  —  ')  See  cases  in  note  6.  —  8)  Clapp  Sprague,   (1880)   103  U.   S.   756;   cf.   Guilford 

V.  Cedar  County,  (1857)  5  la.  15.  —  »)  White  v.  Minneapolis,  etc.,  Ry.  Co.,  (1891)  48  Minn. 

V.    Vermont,    etc.,   R.    Co.,    (1858)    21    How.  560.  —  2")  Parsons  v.  Jackson,  (1878)  99  U. 

675  (U.  S.);  Hoskins  v.  Seaside,  etc..  Ice  Co.,  S.  43;  but  cf.  BirJsall  v.  Russell,   (1864)  29 

(1905)  59  Atl.  645  (N.  J.).  —  W)  Peoria,  etc.,  N.  Y.  220;  Welch  v.  Sage,  (1872)  47  N.  Y.  143. 
R.    Co.    V.    Thompson,    (1882)    103   111.    187; 
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by  the  fact  of  the  bonds  being  offered  at  a  very  small  fraction  of  their  par  value i). 
On  the  other  hand,  a  purchaser  for  value  does  not  have  to  see  that  the  money  he 
pays  for  his  bond  is  legally  expended  2)-.  He  may  rely  on  recitals  made  in  the  bond 
by  persons  charged  with  the  duty  of  ascertaining  and  certifying  to  the  matters 
recited  upon*).  In  general,  negligence  in  purchasing  will  not  impair  his  title,  if  he 
acts  in  good  faith*).  Although  a  purchaser  after  the  maturity  of  the  bond  takes 
subject  to  all  the  defences  available  against  his  transferor^),  the  bond  is  not  held  to 
be  overdue  so  as  to  prevent  a  transfer  free  of  the  equities  between  prior  parties 
because  some  of  the  interest  coupons  on  it  were  overdue 8). 

3.  TRANSFERS  OF  BONDS.  —  The  subscribers  to  an  issue  of  bonds  can 
compel  the  corporation  to  treat  them  as  holders  of  the  bonds ^).  When  the  bonds 
are  issued  their  rights  depend  on  the  terms  of  their  contract  with  the  corporation, 
as  contained  in  the  bonds  themselves  and  the  mortgage  which  Hes  back  of  them^). 
If  the  bonds  are  negotiable,  as  is  practically  always  the  case^),  they  may  be  freely 
transferred  by  the  first  holder.  It  is  usual,  however,  to  give  the  holder  an  option 
to  have  the  bonds  registered,  and  so  made  payable  to  the  registered  owner.  This 
registration  does  not,  however,  diminish  the  negotiabihty  of  the  bonds,  although 
changing  the  method  of  transfer  i").  The  registered  transferee,  i£  a  bona  fide  pur- 
chaser for  value,  takes  free  of  equities  against  his  transferor,  and  can  sue  on  the 
bonds  in  his  own  name.  Bonds  which  have  been  registered  under  the  holder's  option 
to  do  so  can  generally  be  taken  off  the  register  by  a  proper  apphcation,  and  again 
made  payable  to  bearer^^). 

4.  THE  INCOME  FROM  CORPORATE  BONDS,  INTEREST  COUPONS.  — 
a)  In  General.  - —  Interest  upon  bonds  is  payable  to  the  holders,  usually  upon 
presentation  of  coupons  which  are  attached  to  the  bonds,  and  are  generally  in  the 
form  of  promissory  notes  payable  to  bearer.  These  coupons  are  not  merely  warrants 
for  the  payment  of  interest  on  the  bonds,  but  are  also,  when  detached,  negotiable 
instruments  12)^  which  protect  a  bona  fide  holder  for  value^^),  and  on  which  action  can 
be  brought  independent  of  the  ownership i*)  or  present  existencei^)  of  the  bond  to 
which  they  were  originally  attached.  The  coupon  holder  ordinarily  ranks  pari  passu 
with  the  bondholder  in  his  claims  against  the  corporate  assets  i^),  and  sometimes 
the  bond  or  mortgage  provides  that  the  proceeds  of  the  security  shall  be  appHed 
first  to  the  payment  of  the  interest,  and  then  to  the  principal  sum^''). 

b)  Suits  to  Collect  Coupons.  —  While  a  coupon-holder  may  sue  at  law  upon  an 
overdue  coupon,  and  get  judgment,  he  cannot  levy  an  execution  upon  the  mort- 
gaged property  to  enforce  his  judgment,  though  he  can  levy  upon  such  property 
as  is  not  covered  by  the  mortgage  which  secures  his  coupons!^).  No  demand  is  ne- 
cessary before  commencing  suit^^),  nor  is  the  production  of  the  bonds  with  the 
coupon  attached 20).  The  statute  of  limitations  begins  to  run  from  the  time  when  the 


1)  Biggs  V.  Pennsylvania  R.  Co.,  (1883)  Illinois  Central  R.  R.   Co.,   (1899)   57  N.   Y. 

16  Fed.  804;   Grand  Rapids,,  etc.,  R.  R.  Co.  Supp.   925,  and  Clarkson  Home  v.  Missouri, 

V.  Sanders,  (1877)  54  How.  Pr.  214.  —  2)  Lord  etc.,  By.  Co.,  (1905)  182  N.  Y.  47.  —  12)  Thomp- 

V.  Yonkers,  etc.,  Co.,    (1885)  99  N.  Y.   547.  son  v.  Perrine,  (1882)  106  U.  S.  589;  Fox  v. 

—    3)    Stanton    v.   Alabama,    etc.,    B.    Co.,  Hartford,  etc..  By.,  (1897)  70  Conn.  1;  Haven 

(1875)  2  Woods  523.  —  *)  Cf.  Welch  v.  Sage,  v.  Grand  Junction,  etc.,  Co.,  (1871)  109  Mass. 

supra;  Spenoe  v.  Mobile,  etc..  By.,  (1885)  79  88.  —is)  Spooner  v.  Holmes,  (1869)  102  Mass. 

Ala.   576.  —  5)  Morgan  v.  U.    S.,  (1885)  113  503.  —  i*)  Kenosha  City  v.   Lamson,   (1869) 

U.  S.  476;  Edwards  v.  Bates  County,  (1902)  9  Wall.  477;  Natl.  Exchange  Bank  v.  Hart- 

117  Fed.  526.  —  8)  Railway  Co.  v.  Sprague,  ford,  etc.,  B.  B.  Co.,  (1866)  8  B.  I.  375.  — 

supra;   Central  B.   R.,  etc.,  Co.   v.   Farmers'  15)  Clark  v.  Iowa  City,  (1874)  20  Wall.  583.  — 

Loan   &  Trust  Co.,   (1901)   116  Fed.   700.  —  ")  Ketchum  v.  Duncan,  (1877)  96  V.  S.  659; 

')  Texas  Western  Ry.   v.   Gentry,   (1888)   69  Hiomphreys  v.   Morton,   (1881)    100  111.   592; 

Tex.  625;  cf.  Augusta  Trust  Co.  v.  Federal  Trust  but  cf.  Grand  Trunk  By.  Co.  v.  Central  Ver- 

Co.,  (1907)  153  Fed.  157.  —  »)  Low  v.  Black-  mont  B.  Co.,  (1900)  105  Fed.  411.  —  ")  Low 

ford,  (1898)  87  Fed.  392;  cf.  Bailway  Co.  v.  v.    Blackford,    (1898)    87    Fed.    392;    Morton 

Sprague,  (1880)  103  U.  S.  756.  —  »)  Even  if  Trust  Co.  v.  Home  Telephone  Co.,  (1904)  66 

they    are    left    non  -  negotiable  through  some  N.  J.  Eq.   106.  —  is)  Commonwealth  v.  Sus- 

defect  or  otherwise,   the   corporation  issuing  quehanna,  etc.,  B.  R.,  (1888)  122  Pa.  St.  306; 

them  may  be  estopped  from  setting  up  their  and  ef.  Roberts  v.  Denver,  etc.,  R.  B.,  (1896) 

non-negotiability.     Cf.    Board  of   Supervisors  8   Colo.   App.    504.  —  19)   Walnut  v.  Wade, 

V.  Mineral  Point  B.  B.   Co.,   (1869)   24  Wis.  (1880)  103  U.  S.   683.  —  2")  CromweU  v.  Sac 

93.  _  10)   Strauss   v.  United   Telegram   Co.,  County,   (1876)   94  XT.   S.    351;   New  London 

(1895)    164   Mass.   130.  —  ll)   Cf.    Cooper   v.  Bank  v.  Ware,  (1874)  41  Conn.  542. 


90  COMMERCIAL  CORPORATIONS. 

coupons  become  due^).   The  same  statute  which  is  appUcable  to  the  bond  applies 
to  the  coupons  2). 

5.  THE  PRINCIPAL  OF  CORPORATE  BONDS:  IVIATURITY.  —  The  bond 
usually  contains  a  promise  on  the  part  of  the  corporation  to  pay  the  principal  at 
a  certain  time.  It  is  quite  common  to  have  a  provision  by  which  the  bonds  are 
redeemable  at  the  option  of  the  corporation  at  or  after  a  date  prior  to  the  date  set 
for  payment.   At  the  later  time  the  bond  is  said  to  have  matured. 

The  agreement  of  the  corporation  also  generally  provides  that  if  the  corporation 
makes  default  in  the  payment  of  interest  for  a  specified  length  of  time  after  it  is 
due,  the  principal  shall  immediately  mature 3).  So  also  a  breach  of  any  other  promise 
made  by  the  corporation  for  the  protection  of  the  bondholders,  such  as  a  promise 
to  pay  the  taxes  on  the  property  mortgaged  to  secure  the  bonds,  may  be  stipulated 
to  mature  the  principal*).  In  the  absence  of  these  provisions  the  principalis  not 
matured  by  mere  default  5).  Even  where  they  do  exist,  it  is  also  provided  in  some 
cases  that  a  formal  declaration  by  the  bondholders  that  the  principal  is  due  is 
prerequisite  to  maturing  the  bonds 6),  and  the  default  of  the  corporation  may  be 
waived  by  the  bondholder'').  In  any  case,  to  put  the  corporation  in  default  in  the 
payment  of  interest,  a  proper  demand  for  payment  must  be  made  upon  it*). 

B.  The  Security  or  Mortgage.  —  1.  In  General.  —  The  security  afforded  to  bond- 
holders, and  their  priority  over  general  creditors,  is  usually  provided  by  means 
of  a  deed  of  trust  in  the  nature  of  a  mortgage.  Generally,  when  a  corporation  issues 
a  series  of  bonds,  it  makes  at  the  same  time  a  deed  conveying  some  or  all  of  its 
property  to  a  trustee,  who  holds  the  property  in  trust  for  the  benefit  of  the  sub- 
scribers to  the  bonds  and  of  their  successors.  The  exact  nature  of  this  security, 
whether  it  is  to  be  deemed  in  strictness  a  mortage,  depends  upon  the  language  of 
thedeed^).  It  is  at  any  rate  a  seciuity  for  a  corporate  debti").  Even  where  no  deed 
has  been  made,  if  the  bonds  themselves  pledge  the  property  of  the  corporation  they 
win  be  treated  as  equivalent  to  a  mortgage i^),  and  any  language  interpretable  as 
evidence  of  an  intention  to  create  a  charge  on  the  corporate  property  will  be  given 
that  construction  12). 

2.  THE  PROPERTY  COVERED  BY  THE  DEED  OR  OTHER  CHARGE.  — 
The  question  frequently  arises  as  to  what  property  of  the  corporation  is  covered 
by  the  deed  of  trust.  Where  the  property  is  specifically  set  forth  in  the  deed  itself, 
that  is  conclusive;  but  in  some  states,  in  cases  where  the  corporation  remains  in 
possession  of  the  property,  a  deed  covering  aU  the  property  in  a  certain  locaUty  is 
insufficient  to  charge  a  specific  property  as  against  the  general  creditors  of  the 
corporation's),  j^  jg  generally  held,  however,  that  a  mortgage  of  the  corporate  pro- 
perty even  in  general  terms  wiU  extend  to  charge  in  equity  not  only  that  owned  at 
the  time  the  bonds  were  issued  but  also  property  acquired  subsequently '*),  if  the 
intention  to  charge  after-acquired  property  affirmatively  appear'^).  If  the  charge 
is  upon  certains  kinds  or  certain  parts  of  the  corporate  property,  it  may,  if  the  in- 
tention appears,  charge  after-acquired  property  of  the  kind  or  part  specified^-*). 
The  charge  may  be  upon  the  corporation's  revenue  or  incomei''),  or  upon  the  right 

1)  Koskonong  v.  Burton,  (1881)  104  U.  S.  Water  Valley  Co.  v.  VaUette,  (1858)  21  How. 

668;Huey  V.Macon  County,  (1888)  SSFed.  481.  414;    Howard   v.    Iron    &   Land   Co.,    (1895) 

—  2)  Lexington  v.  Butler,  (1871)  14  Wall.  282.  62  Minn.   298.  —  12)   Ketohum  v.  St.  Louis, 

—  3)  Cf.  Coe  V.  New  Jersey  Midland  Ry.  Co.,  (1879)  101  U.  S.  306;  but  of.  Wabash,  etc., 
(1879)  31  N.  J.  Eq.  105.  —  *)  Cf.  Diokerman  Ry.  Co.  v.  Ham,  (1885)  114  U.  S.  587,  596.  — 
V.  Northern  Trust  Co.,  (1900)  176  V.  S.  181.  IS)  Central  Trust  Co.  v.  Worcester  Cycle  Mfg. 

—  6)  Chicago,  etc.,  R.  R.  Co.  v.  Fosdick,  Co.,  (1899)  93  Fed.  712;  cf.  Union  Trust  Co. 
(1882)  106  XJ.  S.  47;  Farmers'  Loan  &  Trust  v.  Mercantile  Library  Hall  Co.,  (1899)  189 
Co.  V.  Missouri,  etc.,  R.  Co.,  (1880)  26  Fed.  Pa.  St.  263.  —  i*)  Pennook  v.  Coe,  (185£()  23 
485.  —  6)  Chicago,  etc.,  R.  R.  Co.  v.  Fos-  How.  117;  Central  Trust  Co.  v.  Washington 
dick,  supra;  and  cf.  Gates  v.  Boston,  etc..  County  R.  R.  Co.,  (1903)  124  Fed.  813;  Me- 
R.  Co.,  (1885)  53  Conn.  333.  —  ')  Amot  v.  tropolitan  Trust  Co.  v.  Dolgeville  Electric, 
Union  Salt  Co.,  (1905)  186  N.  Y.  501.  —  etc.,  Co.,  (1901)  71  N.  Y.  Supp.  1055;  but 
8)  Chicago,  etc.,  R.  R.  Co.  v.  Fosdick,  supra  cf.  Marine  Construction,  etc.,  Co.,  (1906)  144 
at  p.  73;  Potomac  Mfg.  Co.  v.  Evans,  (1888)  Fed.  649.  — i^)  Maxwell  v.  Wilmington  Dental 
84  Va.  717.  —  ")  Cf.  Knickerbocker  Trust  Co.  Mfg.  Co.,  (1896)  77  Fed.  938.  — 16)  Cf.  Smith  v. 
V.  Penacook  Mfg.  Co.,  (1900)  100  Fed.  814;  McCullough,  (1881)  104  U.  S.  25,  and  Alabama 
Bishop  V.  McKillican,  (1899]  124  Cal.  321.  —  v.  Montague,  (1886)  117  U.  S.  602.  —  i')  Canal 
i»)  First  Natl.  Bank  v.  Sioux  City  Terminal,  Co.'s  Case,  (1896)  83  Md.  549;  cf.  Strauss 
etc.,   Co.,   (1895)    69   Fed.  441.  —  ")   White  v.  United  Telegram  Co.,  (1895)  164  Mass.  130. 
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to  enjoy  the  corporate  franchisesi).  In  general,  the  exact  nature  and  extent  of  the 
charge  upon  the  corporate  property  depends  upon  the  intent  of  the  parties  as  in- 
ferable from  their  express  contract  and  surrounding  circumstances. 

3.  THE  TRUSTEE.  —  The  trustee  of  the  property  mortgaged  for  the  benefit 
of  the  bondholders  is  an  ordinary  trustee.  His  rights,  powers,  duties,  and  HabiUties 
are  determined  by  the  language  creating  the  trust  and  by  the  general  law  of  trustee- 
ship 2).  He  is  the  representative  of  the  bondholders  collectively  in  all  htigation 
connected  with  the  trust 3).  If  he  acts  in  good  faith,  a  decree  binding  him  in  such 
htigation  is  binding  upon  them*).  He  is  usually  authorized  to  take  possession  of 
the  property  covered  by  the  charge,  to  enforce  the  bondholders'  security^),  and 
under  these  powers  can  carry  on  the  corporate  enterprise  with  the  powers  and 
duties  which  a  receiver  has  in  such  a  situation 6).  Frequently  he  is  given  a  power 
of  sale  7).  and  he  is  sometimes  authorized  by  the  deed  of  trust  to  buy  in  the  pro- 
perty on  behalf  of  the  bondholders «).  If  the  trustee  refuses  to  act  for  the  protec- 
tion or  enforcement  of  the  bondholders'  security,  any  bondholder  may  file  a  bill  in 
his  place  joining  him  as  a  party  defe^ndant^).  The  trustee  wiU  be  personally  hable 
for  loss  resulting  from  his  want  of  dOigence  in  protecting  or  enforcing  the  securityi"). 
He  wiU  also  be  hable  to  bondholders  collectively  for  breaches  of  his  trusti^).  He 
may  be  removed  by  a  court  of  equity  in  a  proper  proceeding  i^). 

4.  CONTROL  OF  THE  CORPORATION  OVER  THE  PROPERTY  CHAR- 
GED. —  The  corporation  remains  in  possession  of  the  property  charged  i*).  It  is 
frequently  the  case,  especially  where  many  pieces  of  property  have  been  conveyed 
by  the  deed  of  trust,  that  the  corporation  may  wish  in  the  course  of  its  ordinary 
business  to  dispose  of  some  of  this  property.  Usually  an  express  stipulation  is 
inserted  in  the  deed  to  the  effect  that  the  corporation,  with  the  trustee's  consent, 
may  dispose  of  the  property  and  pass  a  title  free  of  the  claim  of  the  bondholders  i*). 
These  powers  are,  however,  strictly  construed.  Some  impUed  power  to  dispose  of 
property  where  such  disposal  is  necessary  in  the  ordinary  carrying  on  of  business 
is  recognized,  at  least  in  the  case  of  personal  property^^).  A  corporation  cannot  place 
upon  property  under  a  deed  of  trust  any  mortgage  or  lien  which  wiU  be  prior  to  the 
previously  issued  bonds  i®).  But  is  has  been  held  that  an  execution  levied  upon 
personal  property  in  the  possession  of  the  corporation,  even  though  the  property 
is  mortgaged  for  the  security  of  the  bondholder,  will  give  the  holder  of  the  exe- 
cution priority  over  the  holder  of  the  bonds^''). 

5.  ENFORCEMENT  OF  THE  SECURITY.  —  a)  In  General.  —  When  the 
obligation  of  the  corporation  has  matured,  either  by  expiry  of  the  period  Umited 
in  the  bond  or  by  default  in  payment  of  interest  or  breach  of  condition,  the  security 
may  be  made  available  for  the  bondholder  by  a  power  given  in  the  deed  of  trust 
to  the  trustee  to  take  possession  of  the  property  for  the  bondholders,  or  to  seU  it 
on  their  behalf  i^).  These  rem-edies  depend  on  the  terms  of  the  mortgage,  but  in  any 
case  enforcement  may  be  had  through  a  court  of  equity^^).  This  suit  is  in  essence  a 
suit  to  foreclose  the  mortgage  20).  It  should  be  brought  by  the  trustee  21 ),  but  may  be  by 

1)  Willamette  Mfg.  Co.  v.  Bank  of  British  (1893)   139  N.  Y.  461.  —  12)  Brooks  v.  Ver- 

Columbia,  (1886)  119U.S.  191.— 2)Cf.  Sturges  mont  Central  R.  R.   Co.,   (1878)   14  Blatchf. 

V.  Knapp,  (1858)  31  Vt.  1.  —  3)  McElrath  v.  463;    Harrison    v.    Union   Trust    Co.,    (1895) 

Pittsburg,  etc.,  R.  R.  Co.,  (1871)  68  Pa.  St.  37.  144  N.   Y.   326;  cf.  Dillaway  v.   Boston  Gas 

—  *)  Kent  V.  Lake,  etc.,  Co.,  (1892)  144  U.  S.75;  Light  Co.,  (1899)  174  Mass.  80.  —  i')  Nicker- 
Fletcherv.AmiArborR.R.Co.,  (1902)  116Fed.  son  v.  Atchison,  etc.,  R.  Co.,  (1881)  17  Fed. 
479.  —  5)  Nelson  v.  Hubbard,  (1892)  96  Ala.  408;  and  cf.  Pierce  v.  Emery,  (1856)  32  N.  H. 
238,  254.  —  6)  Chaffee  v.  Rutland  R.  R.  Co.,  484,  521.  —  1*)  Haven  v.  Adams,  (1862)  86 
(1881)  53  Vt.  345;  and  of.  Ashuelot  R.  R.  Co.  Mass.  80.  —  IS)  Union  Trust  Co.  v.  Morrison, 
V.  Elliot,  (1874)  57  N.  H.  397.  —  ')  Cf.  Michi-  (1888)  125  U.  S.  591,  609.  —  W)  Toledo,  etc., 
gan  Trust  Co.  v.  Lansing  Lumber  Co.,  (1899)  R.  R.  Co.  v.  Hamilton,  (1890)  134  U.  S.  296. 
103  Mich.  392.  —  »)  Etna  Coal,  etc.,  Co.  —  i')  Union  Trust  Co.  v.  Morrison,  (1888) 
V.  Martinglron,  etc.,  Co.,  (1904)  127  Fed.  32.  125  U.   S.   591,   609;  Eels  v.  Johann,  (1886) 

—  9)  Hotel  Co.  V.  Wade,  (1877)  97  U.  S.  13;  27  Fed.  327;  but  cf.  Brainerd  v.  Peck,  (1861) 
First  Natl.  Fire  Ins.  Co.  v.  SaUsbury,  (1881)  34  Vt.  496.  —  is)  Vide  supra,  XII,  B,  3.  — 
130  Mass.  303.  — 1")  Merrill  v.  Farmers'  Loan  !»)  Guardian  Trust  Co.  v.  White  Cliffs,  etc., 
&  Trust  Co.,  (1881)  24  Hun.  297;  and  cf.  Co.,  (1901)  109  Fed.  523;  First  Natl.  Fire 
Frishmuth  v.  Farmers'  Loan  &  Trust  Co.,  Ins.  Co.  v.  SaUsbury,  (1881)  130  Mass.  303.  — 
(1899)  107  Fed.  169.  —  ")  Rhinelander  v.  20)  Decker  v.  Gardner,  (1890)  124  N.  Y.  334. 
Farmers'  Loan  &  Trust  Co.,  (1902)  172  N.  Y.  —  2I)  Grand  Trunk  Ry.  Co.  v.  Central  Ver- 
619;  Zebley  v.  Farmers'  Loan   &  Trust  Co.,  mont  R.  Co.,  (1900)  88  Fed.  622. 


92  COMMERCIAL  CORPORATIONS. 

the  bondholders  if  the  trustee  will  not^),  or  because  of  his  own  adverse  interest^) 
or  for  other  reasons  cannot  properly,  bring  suit  3).  A  suit  by  the  bondholders  should 
be  on  behalf  of  aU  who  are  similarly  situated*),  i.  e.  all  who  hold  bonds  of  the  same 
series,  if  default  has  been  made  as  to  the  whole  series 5). 

b)  Appointment  of  Receiver.  —  The  first  step  in  the  enforcement  of  the  security 
in  a  suit  on  behalf  of  the  bondholders  is  the  appointment  of  a  receiver.  This  remedy 
may  be  granted  whenever  the  security  is  in  danger  8),  but  especially  when  default 
has  already  been  made'').  The  rights,  powers,  duties,  and  Uabihties  of  the  receiver 
in  bondholders'  suits  are  in  general  those  of  an  ordinary  chancery  receiver *).  Space 
here  does  not  permit  of  any  adequate  discussion  of  them.  The  receiver  may  carry 
on  the  management  of  the  business  under  the  direction  of  the  court ^).  He  usually 
does  so  only  with  a  view  to  a  profitable  sale  of  the  mortgaged  propertyi"). 

c)  Sale  of  the  Property.  —  The  usual  remedy  ultimately  sought  by  bondholders 
is  a  sale  of  the  property,  though  a  strict  foreclosure  is  a  possible  remedy  also^^).  A 
sale  may  be  had  for  default  in  payment  of  interest,  and  this  even  when  the  principal 
is  not  yet  due^^).  The  time^^)  and  terms^*)  of  the  sale  rest  in  the  discretion  of  the 
comi;.  Opportunity  wiU  be  given  to  the  corporation  or  persons  interested  in  it,  such 
as  junior  encumbrancersi^),  to  redeem  by  paying  off  the  arrears  of  indebtedness 
prior  to  the  salei^).  The  purchasers,  unless  the  terms  of  the  purchase  stipulate 
otherwise  1'^),  take  free  of  the  obUgations  of  the  mortgagor  corporation,  except  such 
as  are  prior  to  the  mortgage^*).  The  purchase  money  should  be  paid  to  the  trustee^*). 
A  sale  or  a  foreclosiure  is  usually  followed  by  a  reorganization  of  the  corporation  by 
the  purchasers  20). 

6.  PRIORITY  TO  UNSECURED  CREDITORS  AS  A  RESULT  OP  BOND- 
HOLDERS' APPLICATION  FOR  A  RECEIVER.  —  A  pecuhar  American  doctrine, 
estabUshed  in  cases  of  pubHc  service  corporations  ^i),  has  in  several  jurisdictions  ^2) 
been  extended  to  ordinary  private  business  corporations.  This  is  that  where  bond- 
holders ^3)  obtain  through  a  court  of  equity  the  appointment  of  a  receiver  to  enforce 
their  security,  the  court  will  require  that  the  operating  expenses  2*)  of  maintaining 
the  corporation  as  a  going  concern  for  some  period,  usually  six  months,  prior  to 
the  appointment  of  the  receiver  shall  be  paid  out  of  the  income  of  the  corporation, 
in  preference  to  the  claims  of  the  holders  of  bonds  or  coupons.  Moreover,  if  the 
earnings  have  been  diverted  from  the  payment  of  the  creditors  on  operating 
expenses  to  the  payment  of  interest  on  the  bonds,  or  to  improvements  upon  the 
mortgaged  property,  this  diverted  fund  must  be  paid  back  out  of  the  corpus  of 
the  estate  26). 

XIII.  LEGISLATIVE  CONTROL  OVER  DOMESTIC  CORPORATIONS.  — 
A.  Power  to  Repeal  Charters.  —  In  the  absence  of  constitutional  hmitations,  either 
federal  or  state,  a  legislature,  under  the  American  form  of  government,  would  have 

1)  Hotel  Co.  V.  Wade,  (1877)  97  U.  S.  13;  IndianapoUs,  etc.,  Ry.  Co.,  (1878)  8  Biss.  380. 

Schultze  V.  VanDoren,  (1903)  65  N.  J.  Eq.  764.  —  IS)  Cf.  Simmons  v.  Burlington,  etc.,  Ry.  Co., 

—  2)  Clay  V.  Selah  VaUey,  etc.,  Co.,  (1896)  14  (1895)  159  U.  S.  278.  —  ")  Bomid  v.  S.  C, 
Wash.  543;  Etlinger  v.  Persian  Rug,  etc.,  Co.,  etc.,  Ry.  Co.,  (1893)  58  Fed.  473.  — i')  Ander- 
(1892)  142  N.  Y.  189.  —  3)  Cochran  v.  Pitts-  son  v.  Condiot,  (1899)  93  Fed.  349;  cf.  N.  Y., 
burg,etc.,R.  Co.,(1907)150Fed.  682.— *)N6W  etc.,  R.  R.  Co.  v.  Stat«,  (1888)  50  N.  J.  L. 
Orleans  Pacific  Ry.  Co.  v.  Parker,  (1892)  143  303.  —  ")  Roberts  v.  Central  Trust  Co.,  (1904) 
XJ.  S.  42.  —  6)  McFadden  v.  Mays  Landing,  128  Fed.  882;  Campbell  v.  Pittsburg,  etc., 
etc.,  Co.,  (1891)  49  N.  J.  Eq.  176.  —  «)  Far-  Ry.  Co.,  (1890)  137  Pa.  St.  574.  —  ")  Coe  v. 
mers'  Loan  &  Trust  Co.  v.  Meridian  Water  Columbus,  etc.,  Ry.  Co.,  (1859)  10  Ohio  St. 
Works  Co.,  (1905)  139  Fed.  661.  —  ')  Warner  372.  —  2»)  Vide  supra,  IX,  A.  —  2i)  Cf. 
V.  Rising,  etc..  Iron  Co.,  (1878)  3  Woods  514;  Fosdick  v.  Schall,  (1878)  99  U.  S.  235;  Vir- 
cf.  McLane  v.  Placerville,  etc.,  R.  R.  Co.,  ginia,  etc..  Coal  Co.  v.  Central  R.  R.  Co., 
(1885)  66  Cal.  606.  —  »)  Cf.  United  States  (1898)  170  U.  S.  355.  —  22)  Gregg  v.  Mercan- 
Trust  Co.  V.  New  York,  etc.,  Ry.  Co.,  (1896)  tile  Trust  Co.,  (1901)  109  Fed.  220;  Drennan 
101  N.  Y.  478.  —  »)  Cf.  International  Trust  v.  Mercantile  Trust  Co.,  (1897)  115  Ala.  592. 
Co.  V.  Decker  Bros.,  (1907)  152  Fed.  78.  —  —23)  Kneeland  v.  American  Loan  Co.,  (1890) 
1")  Bibber-White  Co.  v.  White  River,  etc.,  136  U.  S.  89;  cf.  Louisville,  etc.,  R.  R.  Co 
R.  Co.,  (1901)  110  Fed.  473;  Duncan  v.  At-  v.  Memphis  Gas  Light  Co.,  (1903)  125  Fed. 
lantic,  etc.,  R.  R.  Co.,  (1880)  88  Fed.  840.  —  97.  —  24)  Kneeland  v.  American  Loan  Co., 
II)  Cf.  Langdon  v.  Vermont,  etc.,  R.  R.  Co.,  supra;  Southern  Ry.  Co.  v.  Carnegie  Steel 
(1882)  54  Vt.  593.  —  12)  Ohio  Central  R.  R.  Co.,  (1900)  176  U.  S.  257;  cf.  Wood  v.  Guaran- 
Co.  V.  Central  Trust  Co.,  (1890)  133  U.  S.  83.  t«e  Trust  Co.,  (1888)  128  TJ.  S.  416.  —26)  Sou- 

—  13)  American  Loan,  etc.,  Co.  v.  Union  thern  Ry.  Co.  v.  Carnegie  Steel  Co.,  supra; 
Depot  Co.,  (1897)  80  Fed.  36.  —  i*)  Turner  v.      Drennan  v.  Mercantile  Trust  Co.,  supra. 
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absolute  power  over  a  corporation  it  had.createdi).  But  the  provision  of  the  United 
States  Constitution  forbidding  a  state  to  pass  any  law  impairing  the  obligation  of 
contracts  was  early  decided  to  apply  to  the  charters  of  domestic  corporations,  which 
were  held  to  constitute  a  contract  between  the  corporation  and  the  state  granting 
them,  and  also  in  a  sense  a  contract  between  the  state  and  the  individual  incorpora- 
tors. Hence  a  legislature  could  not  by  subsequent  legislation  repeal  or  substantially 
alter  the  charter  of  a  private  corporation  without  the  consent  of  the  corporation 2). 
But  since  a  legislature  can  grant  charters  on  any  terms  it  chooses  to  make,  it  can 
reserve  the  right  to  alter,  amend,  or  repeal  any  charter  to  be  granted  subsequently. 
AH  the  states  and  territories  of  the  Union  have  now  reserved  in  some  form,  either  by 
constitutional  provision  or  in  general  law^),  the  right  to  alter,  amend,  or  repeal  any 
charter  granted  under  the  general  act*).  Under  this  reservation  the  power  of  the 
legislatiu'e  to  repeal  a  charter  is  apparently  absolute,  except  in  occasional  cases 
where  the  power  is  to  be  exercised  only  on  certain  conditions^).  The  courts  wiU  not 
inquire  into  the  legislative  motive  in  acting  8).  Where  the  right  of  repeal  is  con- 
ditional it  becomes  absolute  upon  the  happening  of  the  condition'').  By  the  prob- 
able weight  of  authority,  the  determination  of  the  question  whether  the  condition 
has  happened  is  for  the  courts  8). 

B.  Power  to  Alter  or  Amend.  When  the  legislature  seeks  to  exert  its  reserved 
power  to  alter  or  amend  a  charter,  it  must  do  so  in  a  way  consistent  with  the  original 
object  for  which  the  associates  incorporated,  and  must  not  defeat  or  substantially  im- 
pair the  object  of  the  grant  or  any  rights  vested  under  it^).  The  presumption,  how- 
ever, is  that  the  amendment  is  a  vaHd  exercise  of  the  legislative  poweri").  The 
reserved  powers  to  repeal,  to  alter,  and  to  amend  do  not  give  the  legislature  the 
right  to  impair  or  destroy  any  vested  interests  of  the  corporation,  its  shareholders, 
or  its  creditors.  It  cannot  take  the  tangible  property  of  the  corporation  under  this 
power  11),  nor  impair  the  rights  of  the  shareholders  and  creditors  in  a  distribution 
of  the  corporate  property i^).  Nor  can  the  legislature  force  an  amended  charter 
upon  a  corporation!*).  Tlie  corporation  has  the  option  of  discontinuing  business^*). 
If  the  members  of  the  corporation  by  unanimous  consent  adopt  an  amendment,  of 
course  it  will  become  a  part  of  their  charter.  Most  general  incorporation  laws  now 
provide  specifically  that  some  majority  of  the  shareholders  can  compel  a  minority 
to  accept  any  amendment  that  the  state  under  its  reserve  power  can  legitimately 
propose!^). 

C.  Legislative  Power  under  the  Police  Power  of  the  State.  —  The  right  of  the 
state  to  protect  the  public  safety,  health,  and  morals  is  not  Umited  even  by  the 
provisions  of  the  Federal  Constitution  against  the  passage  of  laws  impairing  the 
obUgation  of  contracts!^).  As  was  said  by  the  Supreme  Court  in  a  case  involving  the 
regulation  of  a  private  corporation  under  the  poHce  power,  "Whatever  differences 
of  opinion  may  exist  as  to  the  extent  and  boundaries  of  the  pohce  power,  and  how- 
ever difficult  it  may  be  to  render  a  satisfactory  definition  of  it,  there  seems  to  be  no 
doubt  that  it  does  extend  to  the  protection  of  the  Uves,  health,  and  property  of  the 
citizens,  and  to  the  preservation  of  good  order  and  the  pubUc  morals.  The  legis- 
lature cannot  by  any  contract  divest  itseK  of  the  power  to  provide  for  these  ob- 
jects" i'').  It  seems,  however,  that  it  is  possible  for  a  constitutional  provision  to  divest 

1)   Thorpe   v.  Rutland    &  Burlington  R.  Central   &  Hartford  R.  R.   Co.   v.   WiUiams, 

Co.,  (1854)  27  Vt.  141.  —  2)  Trustees  of  Dart-  (1910)  199  N.  Y.  108.  —  i")  State  v.  Curran, 

mouth  CoUege  v.  Woodward,  (1819)  4  Wheat.  (1851)    12   Ark.  321.  —  ")   BienvUle   Water 

518.  _  3)  Vide  supra,  VII,  B,  note  15.  —  *)  Of  Supply  Co.  v.  Mobile,  (1902)  186  U.  S.  212.  — 

course  such  reservation  by  general  law  applies  i^j  Lothrop  v.  Stedman,  (1875)  42  Conn.  484; 

to    all   charters   subsequently   granted   unless  People  v.  O'Brien,  (1888)  45  Hun.  519;  Blake 

they  are   expressly   excepted.     In  re   College  v.  Portsmouth,  etc.,  R.  R.,  (1859)  39  N.  H. 

Hill  Land  Assn.,   etc.,    (1910)    108   Pac.    681  435.  — !»)  Cf.  Louisville  &  Nashville  R.  Co. 

(Cal.);  Watson  Seminary  V.  Pike  Coimty  Court,  v.    Jarvis,    (1905)    87    S.    W.    759    (Ky.).    — 

(1899)  149  Mo.  57;  and  cf.  VIII,  B.  — ^)  State  i*)  Yeaton  v.  Bank  of  Old  Dominion,  (1872) 

V.  Louisville  &  N.  R.  Co.,  (1910)  51  So.  918.  21  Grattan  593  (Va.).  —16)  Vide  supra,  II,  F, 

—  6)   Greenwood  v.   Union  Freight  R.    Co.,  6,  and  cf.  VI,  D,  4,  b,  4,  d.  —  16)  Butchers' 

(1881)   105  U.  S.   13;  City  of  Wilmington  v.  Union  Co.   v.  Crescent    City   Co.,   (1883)  111 

Addicks,  (1900)  47  Atl.   366  (Del.).  —  ')  Cf.  U.    S.    74;    Northwestern    Fertilizing    Co.    v. 

State  V.  Noyes,  (1859)  47  Me.   189.  —  «)  Cf.  Village  of  Hyde  Park,   (1878)  97  U.  S.    659; 

State  V.  Noyes,  supra.  —  »)  Shields  v.  Ohio,  and  of.  Chicago,  Burlington,  &  Quincy  R.  Co. 

(1877)  95  U.   S.   319;  MoKee  v.   Chautauqua  v.  People,  (1906)  200  U.  S.  561.  —  i')  Boston 

Assembly,    (1904)    130  Fed.    536;   New   York  Beer  Co.  v.  Massachusetts,  (1877)  97  U.  S.  25. 
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the  state  of  this  poUce  power  with  respect  to  any  matter,  and  a  constitutional  pro- 
vision guaranteeing  a  corporation  from  alteration  or  repeal  of  privileges  granted 
it  will  remove  these  privileges  from  the  scope  of  the  police  power  of  the  state i).  Apart 
from  this,  any  corporation  may  have  its  granted  powers  and  privileges  restricted 
by  legislation  under  the  pohce  power.  Thus  the  prohibition  of  the  manufacture  of 
intoxicating  hquor^),  the  regulation  of  conditions  of  employment^)  and  the  payment 
of  employes*),  the  removal  of  factories  which  have  come  to  constitute  a  nuisance^), 
have  all  been  held  to  be  vaUd  exercises  of  this  power  even  where  they  injuriously 
affected  or  nuUitied  contracts  of  the  state  with  the  corporations  concerned. 

D.  Legislative  Power  under  the  Power  of  Eminent  Domain.  —  The  contract  be- 
tween the  state  and  the  corporation,  embodied  in  the  charter,  does  not  restrict  the 
state's  right  to  exercise  its  power  of  eminent  domain.  Any  property  of  the  corpor- 
ation, including  its  franchises  or  its  stock,  may  be  taken  by  the  state  for  pubUc 
use,  or  by  another  person,  corporation,  or  individual,  under  authority  from  the 
state,  upon  the  making  of  due  compensation^). 

XIV.  LEGISLATIVE  CONTROL  UNDER  THE  POWER  OF  TAXATION.  — 
A.  Power  to  tax.  —  1.  IN  GENERAL.  —  The  most  important  exercise  of  the  power 
of  the  legislature  over  corporations  is  by  means  of  the  taxing  power.  The  power  to 
impose  taxes  is  a  part  of  the  sovereign  power  of  a  state'').  Congress  is  given  power 
by  the  Federal  Constitution  to  lay  and  collect  taxes,  and  under  this  power  may  tax 
corporations  8).  The  Federal  government  has  by  a  recent  statute »)  imposed  a  tax 
upon  all  corporations  organized  for  profit  and  having  a  capital  stock,  whether 
organized  under  the  laws  of  the  United  States  or  of  any  state  or  territory  of  the  United 
States,  or  in  Alaska  or  the  District  of  Columbia ;  or  organized  under  the  laws  of  any 
foreign  country  but  engaged  in  business  in  any  state  or  territory  of  the  United 
States  or  in  Alaska  or  the  District  of  Columbia.  This  tax  was  held  constitutional 
as  a  special  excise  tax  levied  with  respect  to  the  carrying  on  or  doing  business  by 
such  corporations  10).  The  state  governments  levy  a  variety  of  taxes  upon  corpo- 
rations within  their  jurisdiction,  and  are  Hmited  in  their  power  only  by  the  self- 
imposed  limitations  of  their  own  constitutions  and  the  hmitations  on  their  sover- 
eignty imposed  by  the  Federal  Constitution.  The  extent  of  their  powers  to  tax  was 
well  defined  by  the  Supreme  Court  of  the  United  States  in  the  leading  case  of  State 
Tax  on  Foreign-Held  Bonds  11).  Justice  Field,  speaking  for  the  court,  said:  "The 
power  of  taxation,  however  vast  in  its  character  and  searching  in  its  extent,  is 
necessarily  limited  to  subjects  within  the  jurisdiction  of  the  state.  These  subjects  are 
persons,  property,  and  business.  Whatever  form  taxation  may  assume,  whether 
as  duties,  imposts,  excises,  or  Ucenses,  it  must  relate  to  one  of  these  subjects.  It 
is  not  possible  to  conceive  of  any  other,  though,  as  apphed  to  them,  the  taxation 
may  be  exercised  in  a  great  variety  of  ways.  It  may  touch  property  in  every  shape, 
in  its  natural  condition,  in  its  manufactured  form,  and  in  its  various  transmutations. 
And  the  amount  of  the  taxation  may  be  determined  by  the  value  of  the  property, 
or  its  use,  or  its  capacity,  or  its  productiveness.  It  may  touch  business  in  the  almost 
infinite  forms  in  which  it  is  conducted,  in  professions,  in  commerce,  in  manufactures, 
and  in  transportation.  Unless  restrained  by  provisions  of  the  Federal  Constitution, 
the  power  of  the  state  as  to  the  mode,  form,  and  extent  of  taxation  is  unhmited, 
where  the  subjects  to  which  it  appUes  are  within  her  jurisdiction". 

As  a  person  a  corporation  is  taxable  in  the  state  of  its  creation,  and  there  only. 
But  the  corporate  property  may  be  taxed  in  any  state  in  which  is  it  found,  and  acts 
attributable  to  corporations  wherever  they  are  performed.  Foreign  corporations, 
in  addition  to  the  general  taxes  imposed  by  a  state  on  corporate  property  and 

1)   New  Orleans  v.  Houston,  (1886)  119  &  H.  R.  Co.,  (1906)  203  U.  S.  372.  —  ')  Cf. 

U.  S.  265.  —  2)  Boston  Beer   Co.  v.  Massa-  San   Joaquin,   etc.,   Irrigation   Co.  v.   Merced 

chusetts,    supra;     Commonwealth  v.   Certain  County,  (1906)  2  Cal.  App.  593;  In  re  McKen- 

Intoxicating  Liquors,    (1874)   115  Mass.    153.  nan's  Estate,  (1910)  126  N.  W.  611  (S.  D.).  — 

—  3)  Knoxville  Iron  Co.  v.  Harbison,  (1901)  S)  Veazie  Bank  v.  Fenno,  (1869)  8  Wall.  533; 
183  XJ.  S.  13;  Commonwealth  V.Hamilton  cf.  Const.  tJ.  S.,  Art.  I,  sees.  8  and  9.  —  »)  An 
Mfg.  Co.,  (1876)  120  Mass.  383.  —  *)  In  Act  to  Provide  Revenue,  etc.,  U.  S.  Stats, 
re  House  Bill  No.  147,   (1897)  23  Colo.  504.  1909,   pp.    11,    112—117   Act,   Aug.    6,    1909, 

—  5)  Northwestern  Fertihzing  Co.  v.  Vil-  sec.  38,  et  seq.  • —  i*)  Flint  v.  Stone,  etc.,  Co., 
lage    of    Hyde    Park,    (1878)    97   U.    S.    659.  (1911)  31  S.  C.  R.  342.  —  ")  State  Tax  on 

—  «)   Greenwood    v.   Union  Freight  R.   Co.,  Foreign-Held  Bonds,  (1872)  15  Wall.  300. 
(1881)  105  U.  S.  13;  Offield  v.  N.  Y.,  N.  H., 
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the  doing  of  business  as  a  corporation,  may  be  subjected  to  so-called  retaliatory 
taxes  1) 

2.  RESTRICTIONS  ON  THE  POWER  TO  TAX.  —  a)  Under  the  Federal  Con- 
stitution. —  The  states  have  no  power  to  tax  property  of  the  Federal  government 
or  the  instrumentahties  whereby  its  powers  are  carried  out  2).  A  patent  or  copyright 
granted  by  the  Federal  government  cannot  itself  be  taxed,  though  the  property 
resulting  from  the  power  to  manufacture  under  the  patent  or  publish  under  the 
copyright  may  be  taxed  3).  The  Federal  Constitution  prohibits  a  state  from  denying 
to  any  person  within  its  jurisdiction  the  equal  protection  of  the  laws.  Corporations  are 
persons  within  the  meaning  of  this  provision,  and  must  not  be  taxed  in  a  way  which 
discriminates  against  them  to  put  them  at  a  disadvantage  compared  with  similar 
corporations,  or  individuals  in  a  similar  situation^).  This  provision,  however,  does 
not  prevent  a  difference  between  the  rate  of  taxation  of  corporations  of  different 
classes ;  and  any  reasonable  classification  of  corporations  for  taxation  purposes  wiU 
be  upheld 5).  Again,  the  Federal  Constitution  prohibits  any  state  from  depriving  any 
person  of  life,  liberty,  or  property  without  due  process  of  law,  and  this  provision 
protects  corporations  against  tax  laws  which  would  deprive  them  of  their  property 
without  due  process^).  Due  process  in  tax  proceedings,  however,  is  not  necessarily 
the  same  as  in  ordinary  judicial  proceedings').  The  effect  upon  the  taxing  powers  of 
the  individual  states  of  the  exclusive  control  granted  to  the  Congress  of  the  United 
States  over  interstate  and  foreign  commerce  is  discussed  in  another  connection s). 

b)  Under  State  Constitutions  and  Statutes.  —  State  constitutions  frequently 
impose  limits  on  the  power  of  the  state  to  tax  by  requiring  that  taxes  be  for  pubUc 
purposes  only^),  or  that  they  shall  be  equal  and  uniform  throughout  the  state^").  This 
latter  requirement,  however,  does  not  prevent  any  reasonable  classification  of 
corporations  for  the  purposes  of  taxational). 

3.  EXEMPTIONS.  —  Many  state  constitutions  require  the  legislature  to 
subject  aU.  the  property  of  corporations  within  the  jurisdiction  of  the  state  to  taxa- 
tion's). These  requirements  may  take  the  form  of  a  prohibition  of  any  exemption  of 
corporations  from  taxation i^).  Some  states  however,  for  the  purpose  of  encouragiag 
certain  classes  of  corporate  enterprise,  grant  authority  by  constitutional  provision 
to  the  legislature  to  grant  to  these  classes  of  corporations,  often  including  manu- 
facturing corporations,  exemption  from  taxation,  and  in  some  states  this  provision 
has  been  availed  of '*).  Moreover,  in  the  absence  of  any  constitutional  prohibition 
on  exemption,  it  would  seem  that  the  legislature  could  grant  exemption  at  its  dis- 
cretioni^).    The  exemption  may  be  permanent,  or  it  may  be  for  some  term  of  years. 

1)  Vide  infra,  XV,  D,  2,  b,  2,  b;  cf.  Del.  Art.  IX,  sec.  1;  Mass.  Const.,  Part  II,  Art.  4; 

Tax  L.,    §  9;    N.  J.   C.  A.,   §  101.  —  2)  Mc-  cf.    Conunonwealth    v.    Hamilton    Mfg.    Co., 

CuUoch  V.   Maryland,    (1819)   4  Wheat.    316,  (1866)  12  AUen,  298;  Tex.  Const.,  Art.  VIII, 

436;     Western    Union    etc.,     Co.     v.    Lakin,  sec.    1;   W.   Va.    Const.,   Art.    X,   sec.    1;   cf. 

(1909)  53  Wash.  326;  cf.  Horn  Silver  Mining  Atchison,  Topeka,  etc..  By.  v.  Howe,  (1884) 

Co.  V.  New  York,  (1889)   143  U.   S.   305.  —  32   Kans.    737;    Pullman   Palace   Car   Co.    v. 

3)  People  V.  Assessors,  (1898)  156  N.  Y.  417;  State,  (1885)  64  Tex.  274;  and  cf.  Travellers' 

Commonwealth   v.   Westinghouse   Electric    &  Ins.   Co.   v.  State  of  Connecticut,   (1902)    185 

Mfg.  Co.,  (1892)  151  Pa.  St.  265.  —  *)  Santa  U.  S.  364.  —  H)  Michigan  Central  R.  Co.  v. 

Clara  County  v.  Southern  Pacific  Co.,  (1885)  Powers,  (1906)  201  XJ.  S.  245;    and  cf.   Blue 

118  TJ.  S.  394;  and  cf.  Natl.  Bank  of  Commerce  Jacket    Consolidated   Copper    Co.   v.    Scherr, 

V.    City   of  New   Bedford,    (1892)    155   Mass.  (1901)    50    W.    Va.    533.   —  i^j   Cal.   Const., 

313;   Erie  Ry.   v.   State,   (1864)   31  N.   J.   L.  Art.  XIII,  sec.  1,  6;  111.  Const.,  Art.  IX,  sec.  1; 

531;  Lively  v.  Missouri,  K.  &  T.  Co.  of  Texas,  La.  cf.  Const.,  Art.  228  (but  cf.  note  14);  Pa. 

(1909)  120  S.  W.  852.  —  5)  Kidd  v.  Alabama  Const.,  Art.  IX,  sec.  3;  Tex.  Const.,  Art.  VIII, 

(1902)  188  U.  S.  730;    Blue  Jacket  Consolida-  sees.   1,  4;  W.  Va.  Const.,  Art.  X,  sec.  1.  — 

ted  Copper  Co.  v.  Scherr,  (1901)  50  W.  Va.  533.  ")  Cf.  Cal.,  Pa.,  and  Tex.,  note  12,  supra.  — 

—  «)  Adams  Express  Co.  v.  Ohio,  (1896)  165  i*)  Del.  Const.,  Art.  VIII,  sec.  1;  cf.  Tax  Law, 

U.    S.    194;    cf.    People   v.    New    York   State  sec.  4,  as  amended  by  22  Del.  Laws,  c.  259; 

Board  of  Tax  Commissioners,    (1905)   199  XT.  La.   Const.,  Arts.   229,   230;   cf.   N.   J.   P.   L. 

S.    1.    —   7)   Hagar   v.    Reclamation   District  1903,  c.   208,  Art.   I,  sec.   3.     See  also  Miss. 

No.  108,  (1884)  111  U.  S.  701;  KeUy  v.  Pitts-  Const.,  sec.   182;  Code  of  1906,  sec.  4251.  — 

burgh,  (1881)  104  U.  S.  78.  —  8)  Vide  infra,  ")  Cf.  People  v.  New  York  State  Tax  Com- 

XV,   D,    2,  a,   2,  b.   —  9)  Cf.    Citizens'   Sav-  missioners,  (1904)  199  U.  S.  1;  Cooper  Hospi- 

ings  &  Loan  Assn  v.  City  of  Topeka,   (1874)  tal  v.   City  of  Camden,   (1903)   68  N.   J.   L. 

20  Wall.   655;    and   cf.  Sutherland  -  Innes  Co.  691.  There  is  no  constitutional  provision  against 

v.   Village  of  Evart,   (1898)   86  Fed.   597.  —  exemption  from  taxation  in  Conn.,  Del.,  Me., 

")  Cal.  Const.,  Art.  XIII,  sec.  1;  111.  Const.,  Mass.,  Mich.,  Minn.,  N.  J.,  N.  Y.,  or  Wis. 
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If  a  state  did  not  reserve  the  right  to  alter,  amend,  or  repeal  the  charters  it  grants,  the 
exemption  would  become  part  of  the  contract  between  the  corporation  which  has 
organized  under  it^)  and  the  state  2).  Such  absolute  grants,  however,  are  not  made 
to-day,  and  the  present  charters  are  everywhere  subject  to  the  state's  right  to  alter, 
amend,  or  repeal — a  right  which  enables  a  state  to  withdraw  an  exemption  at  any 
time 3).  If  corporations  possessing  an  absolute  exemption  from  taxation  consoHdate 
so  as  to  dissolve  the  original  incorporation,  the  new  corporation  formed  takes  its 
charter  subject  to  the  constitutional  provisions  existing  at  the  time  of  its  formation; 
and  if  these  reserve  the  right  to  amend,  the  new  corporation  wiU  be  subject  to  that 
right*).  An  exemption  from  taxation  has  effect  of  course  only  in  the  state  which 
grants  it^). 

4.  DOUBLE  TAXATION.  —  Some  states  expressly  forbid  what  is  known  as 
double  taxation^),  that  is,  a  taxation  of  the  same  property  twice  in  the  same  state. 
Some  courts  hold  that  a  tax  on  the  corporate  realty,  or  personalty,  or  capital  stock, 
or  franchises,  together  with  a  tax  on  the  shareholders'  stock  in  the  hands  of  the 
shareholders,  without  any  deduction  from  the  former  tax''),  is  double  taxation 8), 
and  within  the  constitutional  prohibition.  The  United  States  Supreme  Court, 
however,  and  the  majority  of  the  state  courts,  hold  that  this  is  not  double  taxation, 
since  the  corporation  and  the  shareholders  are  distinct  entities  8). 

In  the  absence  of  an  express  prohibition  on  double  taxation,  the  state  has  the 
power  to  impose  it^").  An  intention  to  do  so  wiU  not  be  presumed,  and  a  statute 
wiU  not  be  construed  to  authorize  double  taxation  if  any  other  reasonable  inter- 
pretation can  be  given  if-^).  Of  course  the  same  property  may  be  taxed  by  any  num- 
ber of  states  which  can  get  jurisdiction  over  it,  even  in  states  prohibiting  double 
taxation.  The  prohibition  extends  only  to  double  taxation  in  the  same  jurisdiction^^j^ 
It  is  quite  usual  for  a  state  to  provide  for  taxation  by  a  state  levy  for  state  purposes 
and  county  and  municipal  levies  for  local  purposes.  Corporations  may  therefore 
pay  separate  taxes  to  the  state  and  to  the  municipahty  in  which  they  do  business. 
This,  though  laid  on  the  same  property  in  the  same  state,  is  not  double  taxation,  and 
is  a  vaUd  exercise  of  the  state  taxiag  power i^). 

5.  TAXATION  OF  COEPORATE  PROPERTY.  —  a)  Tangible  Property: 
What  can  be  Taxed  within  a  State.  —  The  taxation  of  the  property  of  corporations, 
iacluding  both  real  property  and  chattels,  is  carefully  provided  for  in  state  legislation 
everywhere!*).    Real  property  is  usually  expressly  made  taxable  in  the  local  tax 

1)   Cf.    Planters'   Ins.   Co.   v.   Tennessee,  Wis.  587;  Pnllen  v.  Corporation  Commission, 

(1895)  161  U.  S.  193;  Powers  v.  Detroit,  etc.,  (1910)  68  Atl.   155  (N.  J.).  —  i")  Toll  Bridge 

R.  Co.,  (1905)  201  U.  S.  543.  —  2)  Raleigh,  Co.  v.  Osborn,  (1868)  35  Conn.  7;  Alderman 

etc.,  R.  Co.  V.  Reid,  (1871)  13  Wall.  264  and  v.    Wells,    (1910)    67    S.    E.    781    (S.    C).   — 

269;  cf.  Cooper  Hospital  v.  City  of  Camden,  ")  Tennessee  v.  Whitworth,  (1886)  117  U.  S. 

supra.  —  3)  Tomlinson  v.  Jessup,  (1871)   15  129;  State  v.  Graybeal,  (1906)  60  W.  Va.  357. 

WaU.  454;  City  of  New  York  v.  23rd  St.  R.  —  12)  Sturges  v.  Carter,  (1884)  114  U.  S.  511; 

Co.,    (1889)   113  N.    Y.    311.   —  *)  Northern  San   Francisco   v.    Fry,    (1883)    63   Cal.    470; 

Central  R.  Co.  v.  Maryland,  (1902)  187  U.  S.  Dyer   v.    Osborne,    (1876)    11   R.    I.    321.   — 

258;  Rochester  R.  Co.  v.  City  of  Rochester,  ^^)  W.  U.  Tel.  Co.  v.  Borough  of  New  Hope, 

(1906)  205  U.  S.  236;  cf.  Powers  v.  Detroit,  (1902)  187  U.  S.  419;  City  of  Philadelphia  v. 

G.  H.,  and  M.  R.  Co.,  (1905)  201  U.  S.  543.  Philadelphia  Traction  Co.,  (1903)  206  Pa.  35. 

—  5)  People  V.   Coleman,   (1892)   135  N.   Y.  —  i*)    Cal.   Const.,    Art.    XIII;    Pol.    Code, 

231.  —  6)  Cal.   Const.,    Art.   XII,  sec.    1,   as  sec.  3617,  as  amended  1909;  sees.  3627,  3629, 

interpreted  in   Burke  v.   Badlam,    (1881)   57  3638;    Conn.    Gen.    Stats.    1902,    sees.    2319, 

Cal.  594;  Cal.  Pol.  Code,  sec.  3608;  cf.  Chese-  2328,  2332,  2342,   2343;  P.  A.   1907,  c.   184; 

borough  V.  City,  etc.,  of  San  Francisco,  (1908)  P.  A.  1905,  c.  54;  P.  A.  1909,  c.  7;  Del.  Gen.  L., 

153    Cal.    565;    cf.    also    Commonwealth    v.  c.    17;    111.    Rev.    Act   March   30,    1872,   and 

Westinghouse  Electric,   etc.,   Co.,   (1892)    151  amendment;  La.  R.  S.,  sec.  733;  Me.  R.  S., 

Pa.  St.  265.  —  7)  Cf.  Ryan  v.  Commissioners,  c.  9,  sees.  6,  13,  25,  26;  Mass.  B.  C.  L.,  sec.  71, 

(1883)  30  Kaus.  185.  —  8)  Burke  v.  Badlam,  et  seq.;  cf.  L.  1909,  c.  490,  Part  III,  sec.  39, 

(1881)   57  Cal.   594;    Commonwealth   v.   Fall  et  seq.;   Mich.    C.   L.    1897,   sec.    3824;   Gen. 

Brook  Co.,  (1893)   156  Pa.  St.  488;  Gillespie  Tax  L.,  sees.   5,   11,   19,  46,   118,   119;  Minn. 

V.  Gaston,  (1887)  67  Tex.  599.  —  9)  Bank  of  R.  L.,  sees.   794,  835,  838;  N.  J.  C.  A.,  sec. 

Commerce    v.    Tennessee,    (1895)    161    U.    S.  110;  P.  L.   1903,  c.  208;  P.  L.  1886,  p.  345; 

134,  146;   State  v.  Travelers'  Ins.  Co.,  (1902)  P.   L.   1902,  p.   456;  N.   Y.   Tax  L.,  sees.   7, 

70  Conn.  590;  Illinois  Natl.  Bank  v.  Kinsella,  11—12;  Pa.  cf.  L.   1891,  p.  229;  Tex.  G.  L. 

(1903)   201   lU.    31;   Home   Assurance   Co.   v.  of  1907,  p.  459;  W.  Va.  Code,  c.  29,  amended 

Assessors,   (1890)  42  La.   Ann.   1131;   Second  Acts  1905,  c.   35;  Acts  1907,  c.  80;  Wis.  S., 

Ward  Savings  Bank  v.  Milwaukee,  (1896)  94  sec.  1033,  et  seq. 
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district  in  which  it  is  situated i).  Personal  property  within  the  state  is  taxed  either 
at  its  actual  situs  or  at  the  principal  office  of  the  corporation  within  the  state  2). 
Domestic  corporations,  since  they  are  persons  within  the  jurisdiction  and  control 
of  the  chartering  state,  are  often,  under  the  general  language  of  the  statute,  taxed 
upon  their  personal  property  situated  abroad 3).  Foreign  corporations  may  be  taxed, 
under  the  general  language  of  the  taxing  statutes,  not  only  upon  real  property 
owned  by  them  within  the  state  but  also  on  chattels  situated  within  the  state. 
Sometimes  special  provision  is  made  for  this  in  the  statute*).  Statutes  often  define 
what  shall  constitute  real  estate  s)  and  what  shall  be  regarded  as  tangible  personal 
property  having  a  situs  in  the  state  of  taxation®).  Thus  taxes  may  be  levied  on  the 
income  received  by  a  corporation  within  a  jurisdiction'').  Stocks  and  bonds  and 
promissory  notes  are  regarded  as  tangible  property  in  the  place  in  which  they  are 
found,  being  held  to  be  documents  of  value^).  Statutes  generally  expressly  include 
these  forms  of  securities  as  personal  property,  taxable  at  their  situs  ^).  Many  states 
expressly  include  money  and  credits  also,  and  even  under  general  power  to  tax 
chattels  within  a  state  it  is  held  by  the  weight  of  authority  that  money  deposited  in 
a  bank  for  use  within  a  state  is  tangible  property  having  a  situs  within  a  statei**).  A 
temporary  deposit  subject  to  the  check  of  a  non-resident  is  not,  however,  thus 
taxable  11).  Chattels  to  be  taxed  within  a  state  must  have  a  location  there  of  some 
degree  of  permanence.  Property  which  is  merely  passing  through  a  state  is  not 
taxable  there  12) .  But  property  sent  into  a  state  to  be  disposed  of  there  may  be  taxed  i^) . 
If  the  property  is  merely  temporarily  outside  the  state,  to  be  brought  back,  it  does 
not  thereby  lose  its  situs  for  taxation  i*) .  So  also  where  credits  are  made  taxable  within 
a  state,  if  they  are  in  the  state  for  the  purpose  of  reinvestment  they  are  taxable!^), 
but  not  if  they  are  there  merely  to  be  collected  and  remitted  to  an  owner  abroad  i®). 

b)  Intangible  Property.  What  can  be  taxed  within  a  State.  —  Property  which 
is  strictly  speaking  intangible  can  be  reached  only  through  jurisdiction  over  its 
owner,  and  therefore  the  intangible  property  of  a  corporation  is  in  control  only  of 
the  state  having  jurisdiction  of  the  corporation,  —  that  is  the  state  creating  the  cor- 
poration. This  chartering  state  can  tax  the  corporation  on  aU  its  property,  and  does 
so  usually  at  the  pubhc  office  of  the  corporation^'').  Some  property,  however,  though 
intangible  may,  as  has  been  seen,  be  held  to  be  situated  where  its  documentary 
evidence  is  fotmd,  as  in  the  case  of  bonds,  etc.  Similarly  the  goodwill  of  a  businesses), 
its  franchise  13),  and  its  business  capital  which  does  not  exist  in  the  form  of  tangible 
property  20),  may  be  said  to  have  a  situs  wherever  the  business  is  carried  on,  and  may 
therefore  be  taxed  there. 

6.  TAXATION  OF  THE  CAPITAL  STOCK  OP  THE  CORPORATION.  — 
So  far  as  the  capital  stock  of  a  corporation  is  represented  by  tangible  property  it 
will  be  subject  to  taxation  under  property  tax  laws.  But  in  the  case  of  prosperous 
corporations  the  capital  of  the  business  as  a  going  concern  exceeds  in  value  its  tangible 
property  by  the  goodwill  of  the  business  and  the  value  of  its  franchises.  This  excess 


1)  See  for  example  Conn.,  La.,  Me.,  XJ.  S.  309;  Western  Assurance  Co.  v.  Halliday, 
Mich.,  N.  J.,  N.  Y.,  Tex.,  Wis.,  supra;  cf.  (1901)  110  Fed.  259.  —  9)  Vide  supra,  note  5. 
Boston  Water  Power  Co.  v.  City  of  Boston,  —  i")  New  Orleans  v.  Stempel,  (1899)  175  U.  S. 
(1845)  9  Mete.  199,  and  Amesbory  NaU,  etc.,  309;  Matter  of  Houdayer,  (1896)  150  N.  Y. 
Co.  V.  Weed,  (1820)  17  Mass.  53.  —  2)  See  37.  —  ")  Clason  v.  New  Orleans,  (1894)  44 
for  example  Cal.,  Conn.,  Ill',  e.,  Mich.,  N.  La.  Arm.  1.  —  12)  KeUey  v.  Rhoads,  (1902) 
Y.,  N.  J.,  supra;  cf.  Columbus  Southern  188  U.  S.  1;  Prairie  Oil  and  Gas  Co.  v.  Ehr- 
Ry.  Co.  V.  Wright,  (1894)  151  XJ.  S.  470;  cf.  hardt,  (1910)  244  lU.  634.  —  ")  Diamond 
State  V.  Iverson,  (1909)  122  N.  W.  165.  —  Match  Co.  v.  Ontonagon,  (1902)  188  IT.  S. 
3)  See  for  example  Cal.,  La.,  Mich.,  Minn.,  82;  Standard  Oil  Co.  v.  Combs,  (1884)  96 
N.  J.,  Tex.,  Wis.,  supra;  of.  Union  Re-  Ind.  179.  —  i*)  People  v.  Feitner,  (1900)  66 
frigerator,  etc.,  Co.  v.  Commonwealth,  (1905)  N.  Y.  Supp.  179.  — 16)  i;few  Orleans  v.  Stempel, 
199  U.  S.  194.  —  *)  See  for  example  N.  Y.  (1899)  175  IT.  S.  309;  Matzenbaugh  v.  People, 
Tax  Law,  sec.  7;  Cal.  Pol.  Code,  sees.  3617,  (1901)  194  111.  108.  — i*)  Board  of  Assessors 
3627;  cf.  MetropoUtan  Life  Ins.  Co.  v.  Board  v.  N.  Y.  Life  Ins.  Co.,  (1910)  216  U.  S.  517; 
of  Assessors,  (1905)  15  La.  Ann.  698;  affirmed,  Reat  v.  People,  (1903)  201  111.  469.  —i')  Tap- 
Same  V.  City  of  New  Orleans,  (1907)  205  pan  v.  Merchants'  Natl.  Bank,  etc.,  (1873) 
U.  S.  395.  —  5)  See  for  example  Cal.  Pol.  19  WaU.  490.  —  18)  People  v.  Roberts,  (1899) 
Code,  sees.  3617,  3627.  —  ^)  See  for  example  159  N.  Y.  70.  —  !»)  Oakland  Sugar  Mill  Co. 
Cal.  Pol.  Code,  sec.  3617;  L.  1909.  —  ')  Liver-  v.  Fred  W.  Wolf  Co.,  (1902)  118  Fed.  239. 
pool  Ins.  Co.  V.  Massachusetts,  (1870)  10  Wall.  —  20)  Adams  Express  Co.  State  v.  Auditor, 
566.  —  8)  New  Orleans  v.  Stempel,  (1899)  175  (1897)  166  U.  S.   185. 
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is  valuable  and  subject  to  taxation^).  Various  methods  of  taxing  it  have  been 
devised.  In  some  states  all  the  assets  of  a  corporation,  iatangible  as  well  as  tangible, 
are  taxed  as  a  unit  2).  In  some  the  value  of  the  franchises  is  estimated  separately 
from  the  other  property  of  the  corporation 3).  In  many  a  tax  is  levied  on  the  capital 
stock  as  a  whole,  at  a  valuation  estimated  on  the  basis  of  what  its  shares  are  worth 
in  the  market*),  or  on  the  corporate  excess  calculated  by  subtracting  the  tangible 
property  from  the  market  value  of  the  capital  stock  as  a  whole^).  These  methods, 
however,  are  not  the  only  ones  which  may  be  employed.  Capital  stock  in  the  hands 
of  the  corporation  may  be  taxed  on  its  par  value®),  or  on  the  amount  of  dividends  that 
may  be  declared'').  Any  reasonable  method  of  estimating  the  value  of  the  capital 
stock  may  be  employed,  and  the  courts  will  seek  to  give  effect  to  the  legislative 
intent  8). 

Where  the  value  of  the  intangible  property  has  resulted  from  a  business  carried 
on  in  several  states,  that  part  of  the  property  is  reasonably  held  to  be  taxable  in  each 
state  which  bears  the  ratio  to  the  whole  property  of  the  corporation  which  the 
business  done  within  the  state  bears  to  the  whole  business  done  by  the  corporation. 
The  prevailing  rule  of  taxation  is  thus  stated  by  Prof.  Beale^): 

"Wherever  a  business  enterprise  exists,  in  which  property  situated  in  several 
states  is  used,  and  the  business  is  carried  on  in  several  States,  the  whole  value  of 
the  business  includes  or  may  include  more  than  the  aggregate  of  the  separate  articles 
of  property  used  in  it;  and  this  excess  may  properly  be  referred  not  to  any  one 
state,  but  to  all  of  the  states  in  which  the  business  is  done.  But  that  part  of  the 
value  which  may  be  divided  among  the  states  is  that  part  only  which  is  equally 
apphcable  to  all.  Fixed  tangible  property,  being  referable  only  to  the  state  in 
winch  it  is  situated,  should  be  deducted  from  the  whole  value  of  the  business  before 
dividing  the  excess ;  though  tangible  property  which  is  used  throughout  the  business 
may  be  divided  with  the  excess.  In  the  same  way  if  good  will  is  greater  in  one 
State  than  in  another,  it  should  be  subtracted  and  separately  taxed.  The  balance, 
the  corporate  excess,  may  properly  be  divided  among  the  states  in  the  proportion 
to  the  amount  of  business  done  or  capital  invested  in  each." 

7.  TAXATION  OF  FRANCHISES.  —  As  has  been  said  in  another  connection, 
practically  all  states  impose  an  organization  tax  upon  corporations  formed  under 
their  laws^").  This  is  a  tax  upon  the  privilege  of  becoming  a  corporation.  In  many 
states  an  annual  franchise  tax  is  levied  on  aU  corporations  doing  business  as  such 
within  the  state^).  This  also  is  a  franchise  tax^^).  The  franchise  which  is  taxed  is, 
in  the  language  of  Justice  Field,  "the  right  or  privilege  given  by  the  state  to  two 
or  more  persons  of  being  a  corporation,  that  is  of  doing  business  in  a  corporate 
capacity,  and  not  the  privilege  or  franchise  which  when  incorporated  the  company 
may  exercise".  .  .  "The  granting  of  such  right  or  privilege  rests  entirely  in  the 
discretion  of  the  State,  and  of  course  when  granted  may  be  accompanied  with  such 
conditions  as  its  legislature  may  judge  most  befitting  to  its  interests  and  poHcy. 
It  may  require  as  a  condition  of  the  grant  of  the  franchise,  and  also  of  its  continued 
exercise,  that  the  corporation  pay  a  specific  sum  to  the  state  each  month  or 
year,  or  a  specific  portion  of  its  gross  receipts  or  of  the  profits  of  its  business;  or 
a  sum  to  be  ascertained  in  any  convenient  mode  which  it  may  prescribe.  The 
vahdity  of  the  tax  can  in  no  way  be  dependent  on  the  mode  which  the  state  may 
deem  fit  to  adopt  in  fixing  the  amount  for  any  year  which  it  wUl  exact  for  the 
franchise." 

1)  Adams  Express  Co.  v.  State  Auditor,  (1868)  59  Pa.  St.   104.   —  8)   Commonwealth 

(1897)  166  U.  S.  185.  —  2)  Mich.  Gen.  Tax  L.,  v.  Mortgage  Trust  Co.,  (1910)  227  Pa.  St.  163. 

sec.  11;  cf.  sec.  19;  Wis.  S.,  sec.  1034.    State  —  »)  Beale's  Foreign  Corporations,   sec.  507. 

V.  Anderson,  (1895)   90  Wis.  550.  —  »)  Tex.  —  i")  Vide  supra  11,  G,  2. —")  Cal.  Stat.  1905, 

cf;    Gen.    L.    1907,    pp.    502—508;    and    cf.  p.  493,  with  amendments.  Stats,  1906,  p.  22; 

Crocker   v.   Scott,    (1906)    149    Cal.    575.    —  Stats.  1907,  pp.  664,  745;  Stats.  1909,  pp.  454, 

*)  Mass.  B.  C.  L.,  sees.  72,  74;  N.  Y.  Tax  L.,  458,  459;  Conn.  cf.  P.  A.  1903,  c.  194,  sec.  61; 

sec.   12;  Pa.  L.   1893,  p.  353.  —  S)  m.  Rev.  Del.   Tax.   L.,   sees.    2—19;  Me.   R.   S.,  c.   8, 

Act  of  March  30,  1877,  sees.  1 — 3,  as  amended  sec.  18,  as  amended  P.  L.  1907,  c.  185;  Mass. 

L.   1905,  p.  277;   Minn.  R.  L.,  sec.  3758;  cf.  L.  1909,  c.  490,  part  III,  sees.  39—71;  N.  J. 

Spring  VaUey  Water  Works  V.  Schottler,  (1882)  Tax  L.,  as  amended  P.  L.   1906,  p.  31;  P.  L. 

62  Cal.  69.  —  «)  New  Orleans,   etc.,   R.  Co.  1892,  pp.  137—140;  P.  L.  1905,  c.  259;  P.  L. 

V.  Board  of  Assessors,  (1880)  32  La.  Ann.  19;  1897,  p.   178.  —  12)  New  York  Terminal  Co. 

cf.  People  V.  Coleman,  (1891)  126  N.  Y.  433.  v.  Gaus,   (1910)  124  N.  Y.  Supp.  200. 
—  '')    Phoenix    Iron    Co.   v.   Commonwealth, 
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Any  reasonable  method  of  arriving  at  the  value  of  the  franchises  may  be  em- 
ployed by  the  state^),  but  a  usual  method  is  based  on  an  estimate  of  the  earning 
capacity  of  the  corporation,  e.  g.  calculated  by  the  dividends  paid^),  the  amount 
of  capital  stock  employed  in  the  state 3),  or  the  gross  receipts  of  the  corporation*). 
The  tax  is  not  a  property  tax  even  when  measured  by  the  amount  of  property  owned 
by  the  corporation s).  Hence  to  levy  it  in  addition  to  the  taxes  on  the  property  of 
the  corporation  is  not  double  taxation®),  and  a  corporation  may  be  taxed  on  its 
franchises  even  though  its  capital  is  invested  in  Federal  securities  which  a  state 
cannot  tax''). 

8.  TAXATION  OF  SHARES  OF  STOCK  IN  THE  HANDS  OF  SHAREHOL- 
DERS. —  a)  In  General.  —  As  has  been  said,  to  tax  shares  in  the  hands  of  the 
shareholders  and  at  the  same  time  to  tax  the  property  of  the  corporation  or  its 
capital  stock  against  the  corporation,  is  generally  held  not  to  be  double  taxation. 
But  since  the  shares  of  stock  get  their  value  for  the  shareholders  from  the  value 
of  the  corporate  property,  which  they  represent,  a  tax  on  the  shares  after  the  pro- 
perty has  already  been  taxed  is  inequitable  as  imposing  a  specially  heavy  burden 
on  shareholders  in  corporations.  Some  states,  therefore,  expressly  prohibit  the  legis- 
lature from  taxing  both  capital  stock  and  shares  8).  Generally  a  shareholder  in  a 
corporation  which  has  already  been  taxed  on  its  property  by  the  state  is  exempt 
from  taxation  as  an  individual  on  his  stock 9).  This  is  not  a  discrimination  against 
shareholders  in  corporations  which  have  not  been  taxed  on  corporate  property^"). 
Since  the  shares  held  by  the  shareholders  are  distinct  from  the  property  of  the 
corporation,  an  exemption  of  the  corporationii)  or  its  property^^)  from  taxation 
does  not  exempt  the  shares  in  the  hands  of  the  shareholders;  and  conversely, 
an  exemption  of  the  shares  from  taxation  will  not  exempt  the  corporation  or  its 
property  13). 

b)  Place  of  Taxation.  —  Shares  of  stock,  whether  domestic  or  foreign,  may  be 
taxed  at  the  domicile  of  the  owner;  and  this  is  the  rule  in  the  absence  of  statute i^*). 
But  a  state  may  lay  a  tax  upon  a  foreign  shareholder  at  the  place  where  the  corpo- 
ration has  its  domicile  IS).  The  shareholders  are  taxable  at  this  place  because  the 
foreign  shareholder  has  received  from  the  state  the  privilege  of  participation  in  a 
franchise  it  has  granted  to  the  corporation^®).  If  the  foreign  shareholder  does  not 
pay  the  tax,  the  shares  may  be  seized  upon  the  books  of  the  corporation. 

c)  Amount  of  Taxation.  —  Shares  should  be  taxed  at  their  actual  value^''). 
Tbis  will  usually  coincide  with  the  market  value,  but  not  necessarily  so^^). 

9.  PRIVILEGE  TAX  ON  FOREIGN  CORPORATIONS.  —  Foreign  corpor- 
ations of  course  do  not  have  to  pay  the  incorporation  tax  imposed  by  a  state  on  the 
corporations  it  creates  18).  In  order  then  to  prevent  foreign  corporations  from  having 
an  advantage  over  domestic  corporations,  as  weU  as  for  other  reasons,  a  tax  is  im- 
posed by  most  states  on  foreign  corporations  for  the  privilege  of  doing  business 


1)  Bank  of  California  V.  City  of  San  Fran-  ")    State   v.  Bank   of  Commerce,    (1895)    95 

Cisco,  (1904)  142  Cal.  276;  cf.  Monroe  Savings  Term.  221;  cf.  New  Orleans  v.  Citizens'  Bank, 

Bank  v.  City  of  Kochester,   (1867)  37  N.  Y.  (1897)  167  U.  S.  371.  —  12)  Homo  Assurance 

365.  —  2)  People  v.  Albany,  Ins.  Co.,  (1883)  Co.  v.   Assessors,   (1890)   42  La.   Ann.    1131; 

92  N.  Y.  458.  —  3)  People  v.  Williams,  (1910)  but    State    v.    Wilson,    (1879)    52    Md.    638, 

198  N.  Y.  238;  People  v.  Knight,  (1903)  173  contra.  —  13)  Shelby  Coimty  v.  Union,  etc., 

N.   Y.   255.  —  *)  Paterson,  etc..  Gas  Co.  v.  Bank,   (1896)   161  U.   S.   149;  but  Baltimore 

State  Board,  etc.,  (1903)  54  Atl.  246  (N.  J.),  v.  B.    &  O.  R.  R.,   (1848)   6  Gill  288  (Md.), 

6)   Tremont    &    Suffolk  Mills   v.    City   of  contra;     Canfield    v.     Los    Angeles    County, 

Lowell,  (1901)  178  Mass.  469.  —  6)  Western  (1910)  108  Pac.  705  (Cal.).  —  i*)  San  Fran- 
Assurance  Co.  V.  Halliday,  (1903)  127  Fed.  cisco  v.  Flood,  (1884)  64  Cal.  504;  Fahrig 
830;  Southern  Gum  Co.  v.  Laylin,  (1902)  v.  Milwaukee,  etc..  Breweries,  (1904)  113  111. 
66  Ohio  St.  578.  —  '')  Home  Ins.  Co.  v.  New  App.  525;  cf.  Tappan  v.  Merchants'  Natl. 
York,  (1890)  134  XJ.  S.  594,  affirming  People  Bank,  etc.,  (1873)  19  Wall.  490,  499.  — 
V.  Home  Ins.  Co.,  (1883)  92  N.  Y.  328;  and  16)  Corry  v.  City  of  Baltimore,  (1904)  196 
cf.  Honduras  Commercial  Co.  v.  Assessors,  U.  S.  466;  cf.  Matter  of  Bronson,  (1896) 
(1892)  54  N  J.  L.  278.  —  8)  Cal.  Pol.  Code,  150  N.  Y.  1.  —  i")  State  v.  Travelers'  Ins.  Co., 
sec.  3608.  —  »)  Conn.  P.  A.  1907,  c.  184;  lU.  (1898)  70  Conn.  590.  —  ")  Whitney  v.  City 
Rev.  Act  of  March  30,  1877,  see.  3,  as  amended  of  Madison,  (1864)  23  Ind.  331;  cf.  Planters', 
L.  1905;  Mass.  L.  1909,  c.  490,  Part  IV,  etc..  Oil  Co.  v.  Assessor,  (1889)  41  La.  Ann. 
sec.  1;  N.  Y.  L.  1896,  c.  908,  sec.  4;  W.  Va.  1137.  —  i»)  People  v.  Coleman,  (1891)  126 
Code,  c.   29,  sec.   51;  Wis.   S.,  sec.    1038.  —  N.  Y.  433.  —  ")  Vide  supra,  II,  G,  2. 


i»)  Kidd  V.  Alabama,  (1903)  188  U.  S.  730. 
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within  the  state  boundaries i).  This  may  be  equal  to  the  organization  tax  im- 
posed on  domestic  corporations,  and  usually  is  2),  but  it  is  not  necessarily  so. 
It  is  not  imduly  discriminatory  if  it  is  greater  than  that  ordinarily  imposed  on 
domestic  corporations'),  but  it  must  be  uniform  on  all  corporations  of  the  same 

XV.  FOREIGN  CORPORATIONS.  —  A.  Introductory^),  —  It  is  not  unusual  for 
corporators,  all  of  whom  are  residents  of  one  state,  to  incorporate  in  another  state 
which  grants  such  a  charter  as  they  seek  on  more  liberal  terms  than  the  home  state, 
for  the  purpose  of  doing  business  within  that  home  state®).  Unless  the  state  in  which 
the  incorporators  resided  prohibited  a  corporation  organized  in  this  way  from  doing 
business  within  its  territory'')  the  corporation  could  do  business  within  the  home 
state  upon  compliance  with  whatever  conditions  the  state  prescribed  to  regulate  the 
doing  of  business  by  foreign  corporations^). 

B.  Definition.  —  A  corporation  created  under  the  laws  of  any  other  state, 
territory,  or  country  than  that  in  which  it  seeks  to  do  business  is  a  foreign  corpora- 
tion®). Thus  a  corporation  organized  in  one  state  of  the  union  would  be  a  foreign 
corporation  in  aU  other  states.  Statutory  definitions,  which  are  quite  common,  are 
in  general  to  this  effect  i**).  Some  expressly  make  corporations  organized  by  the 
Federal  government  foreign  corporations n),  and  a  reasonable  construction  of  many 
othersi2)  would  lead  to  the  same  conclusion^'). 

C.  Power  of  a  Corporation  to  Act  Outside  of  the  State  which  Chartered  it.  —  In 
the  absence  of  any  express  restriction  imposed  by  a  state  upon  the  powers  it  grants 
to  a  corporation  which  organizes  under  its  laws,  these  powers  may  be  exercised,  so 
far  as  the  chartering  state  is  concerned,  in  any  jurisdiction  to  which  the  corporation 
can  gain  admittance.  Some  states  expressly  set  this  forth  in  their  statutes  i*),  and  it 
is  not  uncommon  for  corporators  to  insert  a  clause  in  their  articles  of  incorporation 
stipulating  for  power  to  carry  on  business  in  other  states ;  but  these  stipulations  are 
unnecessary.   The  corporation  is  presumed  to  have  the  power  to  exercise  its  charter 


1)  Cal.  Const.,  Art.  XII,  sec.  15;  Civ.  Code, 
sec.  409;  Conn.  Gen.  Stats.  1902,  sec.  4811. 
Del.  For.  C.  L.,  sec.  1;  111.  G.  C.  L.,  sec.  26; 
Act  of  May  18,  1905,  sec.  3;  Me.  Pub.  L. 
1909,  c.  113,  sees.  1—3;  Mass.  B.  C.  L.,  sec. 
91;  Mich.  P.  A.  1907,  No.  310,  sees.  3—5; 
Minn.  R.  L.,  sec.  2889;  N.  J.  C.  A.,  sees.  101, 
114;  N.  Y.  Tax  L.,  sec.  181,  Pa.  L.  1901, 
p.  150,  sec.  1,  and  p.  86;  Tex.  R.  S.,  Art.  2439, 
as  amended  Acts  1909,  p.  266;  W.  Va.  Code, 
c.  54,  sec.  30;  L.  1901,  c.  35,  sec.  30;  Wis.  S., 
1770e,  see.  4.  Cf.  N.  Y.  v.  Roberts,  (1898) 
171  U.  S.  658;  Attorney  Genl.  v.  Bay  State 
Mining  Co.,  (1868)  99  Mass.  148;  People  v. 
Miller,  (1910)  197  N.  Y.  577.  —  2)  So  for 
example  in  Ala.,  Cal.,  la.,  Mich.,  Wash.  — 
3)  Cf.  note  1;  Georgia  R.  &  Banking  Co. 
V.  Wright,  (1907)  207  U.  S.  127.  —  *)  Man- 
chester Fire  Ins.  Co.  v.  Herriott,  (1899)  91 
Fed.  711;  State  v.  Hammond  Packing  Co., 
(1903)  110  La.  180;  Blue  Jacket  Consolidated 
Copper  Co.  v.  Scherr,  (1901)  50  W.  Va.  533. 

—  ^)  The  author  of  the  article  is  every- 
where throughout  this  section  indebted  to 
Professor  Beale's  work  on  Foreign  Corporations. 
«)  Cf.  Seattle  Gas  &  Electric  Co.  v.  Citizens' 
Light  &  Power  Co.,  (1903)  123  Fed.  688,  591; 
and  vide  supra,  II,  D,  2.  — ')  Cf.  Mo.  R.  S.,  sees. 
1024,  1026  (L.  of  1903,  p.  121);  but  cf.  State  ex 
rel Brown,  etc.,  Co.  v.  Cook,  (1904)  181  Mo.  596, 
and  Empire  Mills  v.  Alston  Grocery  Co.,  (1891) 
15  S.  W.  505  (Tex.).  —  8)  Demarest  v.  Flack, 
(1891)  128  N.  Y.  205;  Lancaster  v.  Amster- 
dam Improvement  Co.,  (1894)  140  N.  Y.  576; 
Oakland  Mfg.  Co.  v.  Garst,  (1894)  18  R.  I.  484. 

—  *)  Cf.  Philippine  Sugar  Estates,  etc.,  Co.  v. 
United  States,   (1904)  39  Ct.   of  Claims  225; 


Daly  V.  National  Life  Ins.  Co.,  (1878)  64  Ind.  1. 
—  10)  Ala.  Code,  sec.  3640;  Cal.  Const.,  Art. 
XII,  sec.  15;  cf.  Civ.  Code,  sec.  408;  Conn.  P.  A. 
1903,  c.  194,  see.  80;  Del.  For.  Corp.  L.,  sec. 
1;  Fla.  Laws  of  1907,  No.  122,  p.  230,  sec.  7; 
Ga.  Code,  sec.  1846;  Hawaii  R.  L.  1905,  as 
amended  to  1907,  sec.  2623;  Ind.  Act  of  1907, 
p.  286,  sec.  2;  la.  Code,  sec.  1637;  Ida.  R.  C. 
1909,  sec.  2792;  Kans.  Session  Laws  1907, 
e.  140,  sec.  27;  La.  Const.,  Art.  242,  as  amended 
1908;  Me.  P.  L.  1909,  c.  113,  sec.  1;  Md.  L. 
1908,  c.  240,  sec.  65;  Mass.  B.  C.  L.,  sec.  56; 
Mich.  P.  A.  1907,  No.  310,  sec.  1;  Miss.  Code 
1906,  sec.  935;  Mont.  Code,  sec.  4413;  Neb. 
Ann.  S.,  sec.  4137;  N.  J.  C.  A.,  sec.  95;  N.  M. 
C.  A.,  sec.  99;  N.  Y.  G.  C.  L.,  see.  20;  N.  C.  R., 
e.  21,  sec.  1193;  Okla.  R.  S.  1903,  sec.  1225; 
R.  L  G.  L.,  c.  253,  sec.  36;  Tex.  R.  S.,  Art.  745; 
Utah  Const.,  Art.  XII,  see.  6;  Vt.  P.  S.,  see. 
27;  Wash.  Const.,  Art.  XII,  see.  7;  cf.  Bal. 
Code,  sec.  4291;  W.  Va.  Code,  c.  54,  sec.  30 ;  Wis. 
S.,  1770c,see.  1;  Wyo.  R.  S.,  sec.  3265;  L.  1909, 
c.  93;  Alaska:  32  U.  S.  Stat.,  e.  978,  sec.  225; 
P.  I.  C.  L.,  sec.  68,  as  amended  June  29,  1906; 
Porto  Rico,  Civ.  Code,  Title  II,  o.  11,  sec.  65. 
— 11)  Cf.  Del.  La.,  N.  Y.,  Porto  Rico,  supra.  — 
12)  Cf.  Me.,  Md.,  Mass.,  Miss.,  Mont.,  N.  J., 
N.  M.,  Wis.,  supra;  but  cf.  R.  I.,  supra.  — 
1^)  Corporations  organized  by  the  Federal 
government  as  its  instrumentalities  in  car- 
rying out  its  powers,  are  not  foreign  corpora- 
tions in  any  state.  Cf.  Commonwealth  v. 
Texas  &  Pacific  Ry.,  (1881)  98  Pa.  St.  90.  — 
1*)  Cf.  for  example:  Conn.  P.  A.  1903,  e.  194, 
sec.  4;  Del.  G.  C.  L.,  sec.  2;  Me.  R.  S.,  c.  47,  sec. 
68;  Md.  L.  1908,  c.  240,  sec.  7  (4);  N.  Y.  of. 
G.  C.  L.,  sec.  14. 
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powers  in  any  jurisdiction  which  consents  to  admit  it^).  On  thfe  other  hand,  it  can 
exercise  there  no  powers  which  its  charter  did  not  confer  upon  it?)'..  As  the  Supreme 
Court  of  the  United  States  has  said  3),  "Wherever  a  corporation  goes  for  business  it 
carries  its  charter,  as  that  is  the  law  of  its  existence ....  Whatever  disabilities 
are  placed  upon  the  corporation  at  home  it  retains  abroad,  and  whatever  legislative 
control  it  is  subjected  to  at  home  must  be  recognized  and  submitted  to  by  those  who 
deal  with  it  elsewhere."  A  state  may,  however,  enact  prohibitions  upon  a  domestic 
corporation'?  acts  within  the  state  itself  which  it  does  not  intend  to  apply  to  these 
acts  in  other  states.  Such  a  construction  has  been  put  upon  state  usury  laws*)  and 
statutes  of  wUls^). 

D.  Right  of  a  Corporation  to  Act  Outside  the  State  which  Chartered  it.  —  I.  UN- 
DER THE  RULE  OF  COMITY.  —  a)  Comity  in  General.  —  Although  the  chartering 
state  confers  power  on  a  corporation,  the  right  to  exercise  them  in  any  other  state 
depends  on  the  laws  of  this  latter  state.  However,  unless  a  state,  by  its  direct  legis- 
lative enactment  or  its  declared  public  policy  as  exhibited  clearly  and  affirmatively 
by  the  general  trend  of  its  legislation,  has  expressed  a  contrary  intention,  it  wiU 
be  deemed  to  be  willing  that  foreign  corporations  shall  exercise  their  granted  powers 
within  its  borders^),  so  far  at  least  as  they  are  consistent  with  the  local  laws'').  The 
common  law  does  not  confine  the  activity  of  a  corporation  to  the  state  which  created 
it.  As  the  Supreme  Court  of  IlUnois  said  in  a  recent  case  8):  "By  the  comity  which 
exists  between  states,  and  in  the  absence  of  any  express  law  to  the  contrary,  implied 
permission  is  granted  to  a  foreign  corporation  to  exercise  its  corporate  powers  in  a 
state  other  than  its  domicile,  provided  the  exerci&e  of  such  powers  is  not  repugnant 
to  the  policy  of  the  state  or  prejudicial  to  its  interests."  The  public  policy  of  the 
state  must  be  affirmatively  declared^).  A  mere  absence  of  a  grant  of  the  same  power 
to  domestic  corporations  which  the  foreign  corporation  possesses  under  its  charter 
and  seeks  to  exercise  will  not,  by  the  weight  of  authority,  establish  a  public  policy  in 
the  state  opposed  to  the  exercise  of  this  power  by  the  foreign  corporation  i").  On  the 
other  hand,  if  the  exercise  of  such  power  is  forbidden  directly^^^)  or  by  clear  impli- 
cation 12)  to  domestic  corporations,  this  indicates  the  pubhc  policy  of  the  state ;  and 
a  foreign  corporation  cannot  exercise  such  powers  within  its  territory. 

b)  Limits  of  Comity.  —  1.  Corporations  Organized  in  Good  Faith.  —  Under  the 
rule  of  comity,  while  a  state  in  the  absence  of  express  limitation  is  presumed  to 
admit  corporations  organized  in  good  faith  in  other  states,  it  is  not  bound  to  admit 
those  organized  there  merely  for  the  purpose  of  evading  the  local  laws^^),  or  otherwise 
in  bad  faith.  Citizens  of  a  state  may  obtain  in  a  second  state  a  charter  to  do  business 
in  their  home  state  which  under  the  rule  of  comity  will  be  recognized  there^*).  A  state 
may  in  good  faith  grant  a  charter  to  a  corporation  to  do  business  in  other  states  even 
where  the  appUcants  do  not  contemplate  carrying  on  any  business  within  the  charter- 
ing state  IS).  But  a  corporation  organized  by  a  state  and  given  power  to  do  business 
in  other  states,  but  denied  any  power  to  do  business  within  the  chartering  state 
itself,  is  held  not  entitled  to  admission,  under  the  rules  of  comity,  to  another 
stateis). 


1)   Cf.   Fritts  V.    Palmer,   (1889)    132  V.  533.  —  ')  Vide  infra,  XII,  D,  2.  —  »)  Alpena 

S.  282;   American  Water  Works   Co.  v.  Far-  Portland  Cement  Co.  v.  Jenkins&Reynolds  Co., 

mers'    Loan    &    Trust    Co.,    (1896)    73    Fed.  (1910)  244111.  354,  358.  —  9)  Cf.  United  States 

956.  —  2)  Seattle  Gas   &  Electric  Co.   v.  Ci-  Fidelity  &  Guaranty  Co.  v.  Linehan,  (1904)  73 

tizens'   Light   &  Power  Co.,   (1903)    123  Fed.  N.  H.  41.  —  i")  Cf.  Cowell  v.  Colorado  Springs 

588;cf.  White  V.Howard,  (187 1)38  Conn.  342;  Co.,   (1879)   100  U.   S.   55;  Stevens  v.   Pratt, 

Starkweather     v.     American     Bible     Society,  (1882)   101  111.  206.  —  ")  Cf.  In  re  Preme's 

(1874)  72  111.  50;  cf.  also  111.  Act.  of  May  18,  Estate,  (1893)  136  N.  Y.  347,  362,  and  Floyd 

1905,  §  2;  Ga.  Code,  §  1850;  Mo.  R.  S.,  §  1316,  v.  National  Loan,  etc.,  Co.,  (1901)  49  W.  Va. 

as  amended  by  L.  1907.  —  3)  Waite,   C.  J.,  327.  — 12)  A.  Booth  &  Co.  v.  Weigand,  (1904) 

in  Canada  Southern  Ry.  Co.  v.  Gebhard,  (1883)  79  Pac.  570  (Utah);  Ormes  v.  Dauchy,  (1880) 

109  U.  S.  527.  —  *)  United  States  Mortgage  82  N.  Y.  443.  —  13)  Cf.  Empire  Mills  v.  Alston 

Co.  V.  Sperry,  (1891)  138  U.  S.  313;  Bard  v.  Grocery  Co.,  (1891)   15  S.  W.   505  (Tex.).  — 

Poole,   (1855)   12  N.   Y.   495.  —  «)  White  v.  i*)  "Vide  XV,  A,  note  8.  —  15)  Missouri  Lead, 

Howard,  (1871)  38  Conn.  342;  but  cf.  Kerr  v.  etc.,   Co.   v.   Reinhard,   (1893)    114  Mo.    218; 

Dougherty,   (1880)  79  N.  Y.  327.  —  «)  Bank  State  v.  Taylor,  (1874)  25  Ohio  State  279.  — 

of  Augusta  V.  Earle,  (1839)  13  Pet.  519;  Ame-  16)  Cumberland  Telephone,  etc.,  Co.  v.  Louisville 

rican  Foreign  Christian  Union  v.  Yount,  (1879)  Home  T.  Co.,  (1903)  72  S.  W.  4  (Ky.),  and  cf. 

101  U.  S.  356;  American,  etc..  Wireless  Tele-  Land   Grant   Ry.    v.    Coffey  County,    (1870) 

graph  Co.  v.  Superior  Court,  (1908)  153  Cal.  6  Kas.  245. 
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2.  Rights  of  a  Foreign  Corporation  under  the  Law  of  the  State  into  which  it 
is  Admitted.  —  Not  only  is  a  foreign  corporation  subject  to  the  law  of  its  charter;  it 
is  also  subject,  as  to  all  acts  done  within  the  state,  to  the  local  law  of  the  state  which 
admits  it  to  do  business  within  its  borders^),  so  far  as  this  law  is  applicable  to  corpo- 
rations generally 2),  or  to  foreign  corporations  specifically 3).  Statutes  regulating  the 
internal  affairs  of  corporations  are  construed  as  being  intended  to  apply  to  domestic 
corporations  only*).  The  rule  of  comity  does  not  require  a  state  to  grant  a  foreign 
corporation  permission  to  carry  on  business  on  terms  more  favorable  than  those  it 
grants  to  domestic  corporations^),  and  states  are  indeed  frequently  forbidden  by 
constitutional  provision  or  statute  to  do  so^). 

2.  UNDER  STATUTORY  RESTRICTIONS,  —a)  Power  to  Exclude  or  to  Impose 
Restrictions  upon  Foreign  Corporations  Seeking  Admittance.  —  1.  In  General.  —  On  the 
other  hand  a  state  has,  except  so  far  as  limited  by  the  express  provisions  of  the  Fe- 
deral Constitution,  absolute  power  at  its  discretion  to  exclude  or  expel  a  foreign 
corporation  from  its  territory').  And  since  it  can  exclude  absolutely  it  may  prescribe, 
subject  again  to  the  same  Kmitation^),  any  terms  for  admission^),  and  also  any  terms 
on  which  a  corporation  seeking  admission  may  be  permitted  to  continue  to  do  bu- 
siaess  after  admission  is  granted  it^").  The  state  can  revoke  the  license  it  has  granted 
the  foreign  corporation  if  the  terms  have  been  violated  by  the  corporation^i). 

2.  (institutional  Limitations  on  the  Power  of  a  State  to  impose  Restrictions 
on  Foreign  Corporations.  —  a)  In  General.  —  Congress  is  given  by  the  Federal  Con- 
stitution a  power  over  interstate  and  foreign  commerce  which  has  been  decided 
to  be  exclusively),  and  states  cannot  interfere  with  this  control  by  legislation  directed 
against  foreign  corporations  engaged  in  carrying  on  interstate  commerce  across  their 
boundary  lines  i^).  While  the  prohibition  against  state  interference  applies  most 
obviously  to  interference  with  public  service  corporations,  it  applies  also  to  inter- 
ference with  commerce  carried  on  by  purely  manufacturing  or  trading  corporations, 
for  example  a  corporation  chartered  in  one  state  and  selling  goods  through  its  re- 
presentative in  a  second  state  to  be  shipped  into  it  from  the  first  i*). 

b)  Rights  of  a  State  over  Corporations  Engaged  in  Interstate  Commerce: 
Taxation.  Police  Power.  —  The  constitutional  prohibition  against  interference  by 
a  state  with  interstate  or  foreign  commerce  does  not  prevent  a  state  from  taxing  cor- 
porations, foreign  or  domestic,  engaged  in  this  commerce i^).  Property  of  such  cor- 
porations situated  within  a  state  i^),  even  if  this  property  is  directly  used  in  interstate 
commerce  1''),  may  be  taxed  for  public  purposes  like  any  other  property  within 
the  state^^).  Even  goods  brought  from  one  state  into  a  second  may  be  taxed  by  the 
latter  after  they  have  become  a  part  of  the  general  mass  of  property  within  the 
state  1^),  and  if  they  are  not  taxed  in  such  a  way  as  would  discriminate  between  such 
goods  and  those  produced  within  the  state  ^o).    Moreover,  a  corporation  engaged  in 

I)    In    re    Consolidated    Rendering    Co.,  172U.  S.  239. — 9)  Lehigh  Portland  Cement  Co. 

(1908)   207   U.  S.  541.  —  State  v.  Standard  v.  McLean,  (1910)  245  111.  326;  Stone  v.  Penn 

OU  Co.,   (1906)    194  Mo.   124;   and  cf.   Natl.  Yan,  etc.,  Ry.,  (1910)  197  N.  Y.  279. —i")  Ct. 

Building  &  Loan  Assn.  v.  Brahan,  (1904)  193  Paul  v.  Virginia,  (1868)  8  Wall.  168,  181.  — 

U.  S.  635.  —  2j  London,  Paris,  etc..  Bank  v.  ")  Waters-Pierce  Oil  Co.  v.  Texas,  supra;  State 

Aronstein,    (1902)    117   Fed.    601;   Bishop   v.  v.  Standard  Oil  Co.,  (1900)  61  Nebr.  28.  — 

American,  etc.,   Co.,   (1895)   157   111.   284.   —  12)  Gloucester  Ferry  Co.  v.  Pa.,  (1884)  114  U.  S. 

3)  People  V.  Howard,  (1883)  50  Mich.  239.  —  196;  La  Moine  Lumber  Co.  v.  Kesterton,  su- 

*)  Vide  infra,  XV,  G,  2;  Saltmarsh  v.  Spaulding  pra.  —  is)  International  Text  Book  Co.  v.  Pigg, 

(1888)  147  Mass.  224.  —  «)  Color  v.  Taooma  (1910)  217  XJ.  S.  91;   cf.  Attorney  General  v. 

R.   &  Power  Co.,  (1903)  65  N.  J.  Eq.  347.  —  Electric  Storage    &  Battery  Co.,   (1895)   188 

«)  Cal.  Const.,  Art.  XII,  sec.   15;  lU.  Act.  of  Mass.  239.  —  i*)  Caldwell  v.  North  Carolina, 


May  18,  1905,  sec.  2;  Me.  P.  L.  1909,  c.  113 
sec.  4;  Md.  Code,  Art.  23,  sec.  66;  Mass.B.C.L. 
sees.  57,  61;  Mich.  P.  A.  1907,  No.  310,  sec.  4 
Minn.  R.  S.,  sec.  1316,  as  amended  by  L.  1907 
N.  J.  of.  C.  A.,  sec.  97;  N.  Y.  G.  C.  L.,  sec.  15 
Ohio  G.  C,  sec.  178;  Pa.  of.  L.  1903,  p.  89;  L 
1901,  p.  86;  Wash.  Const.,  Art.  XII,  sec.  7 


(1902)  187  U.  S.  622;  Kirven  v.  Virginia-Caro- 
lina Chemical  Co.,  (1906)  145  Fed.  288,  293.  — 
15)  Anglo  California  Bank  v.  Field,  (1905)  146 
Cal.  644,  State  v.  Canada  Cattle  Car  Co.,  (1902) 
85  Minn.  457.  —  ")  Cf.  Pullman  Co.  v.  State  of 
Kansas,  (1910)  216  U.  S.  56.  —  ")  People  v. 
Knight,  (1902)  171  N.  Y.  354.  —  ")  Atlantic 


1  BaL  Code,  sec.  4291;  P.  I.  of.  C.  L.  73.  — -  &  Pacific  Tel.  Co.  v.  Philadelphia,  (1902)  190 

7)  Waters-Pierce  Oil  Co.  v.  Texas,  (1900)  177  U.  S.  160.  — 19)  Brown  v.  Houston,  (1884)  114 

XJ.  S.  28;  cf.  LaMoine  Lumber  Co.,  v.  Kester-  U.  S.  622;  American  S.   &  W.  Co.  v.  Speed, 

ton,  (1909)  171  Fed.  980;  Seaboard  Air  Line  (1903)  192  U.  S.  500. —20)  Pittsburg,  etc.,  Coal 

Ry.  Co.  V.  Commissioners  of  Alabama,  (1907)  Co.  v.  Bates,  (1894)  156  U.  S.  577. 
155  Fed.  792.  —  «)  Blake  v.  McClung,  (1898) 
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interstate  commerce  may  be  taxed  on  the  value  of  its  franchises,  as  property,  and  on 
any  other  intangible  property  it  may  possess  within  the  jurisdiction^),  or  any  special 
services  rendered^)  or  privileges  granted  to  it  by  the  state^).  Moreover,  in  the 
exercise  of  its  police  power  a  state  may  interfere  with  interstate  or  foreign  com- 
merce so  far  as  is  necessary  for  the  securing  of  the  peace,  safety,  health,  or  morals 
of  its  people*). 

c)  Power  to  Control  the  Bringing  of  Suits  in  Federal  Courts  by  Foreign  Cor- 
porations. —  A  foreign  corporation  has  the  right  under  the  Constitution,  upon  com- 
pliance with  the  Judiciary  Act  of  1789,  to  have  suits  between  it  and  citizens  of  the 
state  taken  into  the  Federal  courts.  This  makes  the  foreign  corporation  less  amenable 
to  state  control  than  domestic  corporations,  and  many  states  have  attempted  to 
prevent  foreign  corporations  doing  business  within  their  territory  from  removing 
cases  from  the  state  into  the  Federal  courts,  by  compelling  such  corporations  as 
a  condition  of  admittance  into  the  state  to  agree  not  to  transfer  cases  between  them 
and  citizens  of  the  state  into  the  Federal  courts 5).  It  has  been  well  established  that 
such  agreements  are  not  binding  on  the  corporation**).  On  the  other  hand,  a  state 
may  refuse  to  a  corporation  which  has  resorted  to  the  Federal  courts  the  privilege  of 
continuing  to  do  business  in  the  state').  In  the  woi-ds  of  Justice  Peckham^) :  "The 
mere  enactment  of  a  statute  which  in  substance  says  if  you  choose  to  exercise  your 
right  to  remove  your  case  into  a  Federal  court,  your  right  to  do  further  business 
within  the  state  shall  cease  and  your  permit  shall  be  withdrawn,  is  not  open  to  any 
constitutional  objection." 

d)  Foreign  Corporations  as  Entitled  to  the  Privileges  and  Immunities  of  Ci- 
tizens. —  A  corporation  is  not  a  citizen  within  Art.  IV,  clause  2,  of  the  Federal 
Constitution,  guaranteeing  to  the  citizens  of  each  state  the  privileges  and  immunities 
of  citizens  in  the  several  states^).  Privileges  which  a  foreign  corporation  has  in  the 
state  which  chartered  it  can  be  carried  into  another  state  only  with  the  consent  of 
the  latter  10). 

e)  Foreign  Corporations  as  Entitled  to  the  Equal  Protection  of  the  Laws.  —  A 
foreign  corporation  becomes  entitled,  under  the  Fourteenth  Amendment  to  the 
Federal  Constitution,  to  the  equal  protection  of  the  laws  of  a  state  only  after  it  has 
been  admitted  to  the  jurisdictional).  The  guarantee  of  the  Fourteenth  Amendment 
is  against  a  denial  by  the  state  to  any  person  within  its  jurisdiction  of  the  equal  pro- 
tection of  the  laws.  While  the  corporation  is  a  person  within  this  amendmenti^)^  it 
does  not  come  within  the  amendment  until  it  comes  within  the  jurisdiction  of  the  state 
under  its  permission  to  act  within  its  territory  i*).  Hence  a  state  is  not  prohibited  by 
the  Fourteenth  Amendment  from  imposing  conditions  upon  the  admission  of  foreign 
corporations  which  amount  to  a  discrimination  against  them  in  favor  of  domestic 
corporations.  "The  state  is  not  prohibited  from  discriminating  in  the  privileges  it 
may  grant  to  foreign  corporations  as  a  condition  of  their  doing  business  or  hiring 
offices  within  its  Mmits,  provided  always  such  discrimination  does  not  interfere  with 
any  transaction  by  such  corporations  of  interstate  or  foreign  commerce."  The 
Amendment  does,  however,  prevent  such  discrimination  after  a  foreign  corporation 
has  compUed  with  conditions  imposed  by  the  state  on  admission  and  is  complying 
with  those  under  which  it  is  allowed  to  carry  on  business  i*). 

1)  Atlantic  &  Pacific  Tel.  Co.  v.  Phila-  itt,  (1905)  202  U.  S.  246;  Doyle  v.  Continental 
delphia,  (1902)  190  U.  S.  160;  Adams  Express  Ins.  Co.,  (1876)  94  U.  S.  535;  State  v.  Louis- 
Co.  V.  Ohio  State  Auditor,  (1897)  165  U.  S.  194;  villa  &  N.  R.  Co.,  (1910)  51  So.  918.  —  8)  Se- 
Oakland  Sugar  Mill  Co.  v.  Fred  W.  Wolf  Co.,  eurity  Mutual  Life  Ins  Co.  v.  Prewitt,  supra. 
(1902)  118  Fed.  239.  —  2)  Western  Union  Tel.  Co.  —  »)  Anglo-American  Provision  Co.  v.  Davis 
V.  New  Hope,  (1902)  187  U.  S.  419.  —  3)  Ashley  Provision  Co.,  (1903)  191  U.  S.  373.  —  i»\  Cf. 
V.  Ryan,  (1893)  153  U.  S.  436.  —  *)  State  v.  Paul  v.  Virginia,  (1868>  8  Wall.  168,  180.  — 
Creamery  Package  Mfg.  Co.,  (1910)  110  Minn.  H)  Pembina  Consolidated  Silver  Mining,  etc., 
415,  432;  State  ex  inf.  Hadley  v.  Standard  Co.  v.  Pennsylvania,  (1887)  125  U.  S.  181; 
Oa  Co.,  (1909)  218  Mo.  L —5)  Porto  Rico  Civ.  cf.  Southern  Ry.  Co.  v.  Greene,  (1910)  216 
Code,  Title  II,  c.  II;  W.  Va.  cf.  Code,  u.  54,  U.  S.  400,  413.  —  12)  Pembina  Consolidated 
sec.  30;  amended  1901  Acts,  35.  —  ^)  Ins.  Co.  Silver  Mining,  etc.,  Co.  v.  Pennsylvania,  supra; 
V.  Morse,  (1874)  20  WaD.  445 ;  Barling  v.  Bank  Smyth  v.  Ames,  (1897),  69  U.  S.  466.  — 13)  Cf. 
of  British  North  America,  (1892)  60  Fed.  260.  Kirven  v.  Virginia-Carolina  Chemical  Co., 
')  Ala.  Code,  sec.  3654;  La.  Constl.  Amend-  (1906)  145  Fed.  288.  —  i*)  Southern  By.  Co.  v. 
ment,  Apr.  21,  1908;  Ore.  cf.  B.  &  C,  sec.  Greene,  (1910)  216  U.  S.  400;  Black  v.  Cald- 
5120;  Wis.  S.,  sec.  1770f;  L.  1901;  L.  1905,  well,  (1897)  83  Fed.  880;  State  v.  Cadigan, 
p.  937.    Security  Mutual  Life  Ins.  Co.  v.  Prew-  (1901)  73  Vt.  245. 
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f )  State  Laws  Affecting  the  Obligation  of  Contracts  with  a  Foreign  Corporation. 
—  By  admitting  a  foreign  corporation  into  state  territory  on  its  compliance  with 
certain  conditions,  a  state  impUedly  agrees  to  allow  a  corporation  to  enjoy  the  privi- 
leges thus  obtained  unburdened  with  further  conditions  not  prescribed  at  the  time 
at  which  it  was  admitted,  except  such  as  the  state  ia  the  exercise  of  its  pohce  powers, 
for  the  purpose  of  taxation,  and  for  other  public  objects,  may  legally  impose  in  respect 
to  business  carried  on  and  property  situate  within  its  limits^).  Hence  when  a  statute 
prescribed  that  on  compliance  with  certain  conditions  a  foreign  corporation  should 
be  entitled  to  do  business  within  a  state  and  be  subject  to  the  UabUities  of  and  limi- 
tations placed  upon  domestic  corporations,  a  foreign  corporation  which  had  complied 
with  these  conditions  could  not  be  subjected  to  a  subsequently  enacted  statute  im- 
posing a  higher  annual  Ucense  fee  on  foreign  than  on  domestic  corporations^). 

The  prohibition  of  the  Federal  Constitution  applies  also  to  the  passing  of  a  state 
law  which  affects  the  validity  of  a  contract  between  the  foreign  corporation  and  a 
third  party  3). 

b)  Admittance  on  Compliance  with  Prescribed  Terms.  —  1.  In  General.  —  No 
state  has  exercised  its  undoubted  right  to  exclude  all  foreign  corporations  not  pro- 
tected by  provisions  of  the  Federal  Constitution  from  its  action;  but  from  time  to 
time  certain  states  have  absolutely  excluded  some  classes  of  corporations.  Some 
statutory  regulation  prescribing  terms  with  which  a  foreign  corporation  must  comply 
to  be  entitled  to  do  business  within  the  state  is,  however,  universal.  It  is  justified 
by  the  necessity  of  securing  the  rights  of  citizens  of  the  state  who  may  deal  with  the 
corporation,  and  of  preventing  the  foreign  corporation,  organized  possibly  under  an 
incorporation  law  more  favorable  to  it,  from  gaining  an  advantage  over  domestic 
corporations*)  through  such  means  as  the  exercise  of  powers  not  granted  to  the  latter, 
the  escaping  of  taxes  imposed  on  the  latter—e.  g.  the  organization  tax—,  the  avoidance 
of  service  of  process  within  the  state,  the  avoidance  of  state  inspection,  and  regula- 
tions imposed  on  domestic  corporations. 

2.  Statutory  Prescriptions.  —  a)  Filing  Information.  —  State  statutes  prescribe 
in  detaU  what  a  foreign  corporation  must  do  to  obtain  permission  from  a  state  to 
carry  on  business  within  its  territory.  The  statutes  differ  widely  in  detail,  but  have 
a  general  similarity  of  outhne.  The  first  step  to  be  taken  is  usually  the  filing  within 
a  specified  time  and  with  a  specified  state  official  or  officials  —  generally  the  Secretary 
of  State  —  certain  information  regarded  as  hkely  to  be  of  value  to  persons  who  may 
deal  with  the  corporation^).  The  things  to  be  filed  are:  a  copy  of  the  corporate 
charter  or  articles  of  incorporation,  as  obtained  from  the  chartering  state;  a  state- 
ment giving  the  financial  condition  of  the  corporation,  including  its  capital  stock 
and  indebtedness ;  a  statement  as  to  the  name  of  the  corporation,  its  principal  place 
of  business  in  the  home  state,  the  location  of  its  principal  and  often  of  all  its  places 
of  business  within  the  local  state,  and  the  name  and  address  or  other  designation  of  a 
representative  of  the  corporation  within  the  state,  service  of  legal  process  upon  whom 
wUI  be  binding  on  the  corporation.  Provision  is  generally  made  for  the  authentication 
of  aU  the  information  which  must  be  filed . 


1)  N.  Y.,  L.  E.,  &W.  R.  R.V.Pennsylvania,  of  Feb.  16,  1865;  La.  Const.,  Art.  264;  Act  54 

(1893)  153  U.S.  628,  perHarlan,  J.  — 2)Anieri-  of  1904,  sec.  1,  as  amended  1908,  and  sec.  2; 

can  Smelting  &  Refining  Co.  V.  Colorado,  (1907)  Me.  Pub.  L.  1909,  c.  113,  sees.  1,  3,  5,  9;  Md. 

204  U.  S.  103;  British- American  Mtg.  Co.  v.  L.    1908,    o.    240,    sees.  67,    68;    Mass.   B.   C. 

Jones,  (1897)568.  E.  983;  but  cf.Diamond Glue  L.,  sees.  58,   60;  Mich.  P.  A.    1907,  No.  310, 

Co.  V.  United  States  Glue  Co.,  (1902)  187  XJ.  S.  seel;    Minn.   R.   L.,   sees.    2888,    2889;    Mo. 

611;ManchesterF.  I.  Co.  V.  Herriott,  (1899)  91  R.    S.,   sees.   1024a,    1025,    1316;    N.     J.    C. 

Fed.  711;  State  V.  Louisville  &N.R.  Co.,  (1910)  A.,   sec.  97;    N.  Y.    G.   C.   L.,    sees.   15,    16; 

51  So.  918  (Miss.).  —  3)  Bedford  v.  Eastern  Ohio  Gen.   Code,    1910,   sees.   178—179,    183; 

Building  &  Loan  Assn.,  (1901)  181  U.  S.  227;  Ore.  L.  1903,  p.  44,  sec.  6;   p.  47,  sec.  7;   Pa. 

State   Tax   on   Foreign-Held    Bonds,    (1872)  Const.,   Art.   XVI,   sec.    6;   L.    1874,   p.    108, 

15  Wall.  300. —*)  Cf.  A.  H.  Woods  Production  sees.  1—3;  R.  I.  G.  L.,  c.  253,  sees.  37—41; 

Co.  V.   Chicago,  etc.,  R.   Co.,  (1909)   147  111.  Tex.  R.   S.,  Art.   642,  subd.   56,  as  amended 

App.  568. — S)  Ala.  Const.,  sec.  232;  Code  sees.  1901;  R.   S.,  Arts.   745,   749;  Va.   Code,  see. 

3642,3648;Cal.Civ.Code,sees.405,408,asamen-  1104;  L.    1903,  p.   360;  Wash.    1   Bal.   Code, 

dedbyAetofMarehl8,1907;Conn.P.A.1903,c.  sees.  4292,  4293,  as  amended  L.  1909,  p.  72; 

194,  sees.  82,  83;  P.  A.  1907,  c.  60;  Del.  Const.,  W.  Va.  Code,  c.  54,  sec.  30;  amended  1901  Acts. 

Art.  IX.,  see.  5;  For.  Corp.  L.,  sec.  1;  Ga.  L.  36;  Wis.  S.,  sees.  1770o,  1770h;  Alaska  32  U.  S. 

1909,  p.  143,  sec.  1;  Hawa,ii  R.  L.,  see.  2623;  Stats.,  c.  978,  sees.  225— 227;  P.I. C.L.,  sees.  68, 

Act  43  of  1909;  III.  Act  of  May  18,  1905;  Act  70,  72;  Porto  Rico  Civ.  Code,  Title  II,  sec.  52. 
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b)  Obtaining  State  License.  Fees  and  License  Tax.  —  The  filing  of  the  required 
information  must  be  followed  by  the  obtaining  of  a  certificate  from  the  Secretary 
of  State  or  other  designated  official,  the  possession  of  which  wUl  be  evidence  of  the 
permission  of  the  state  to  do  business i).  Many  statutes  prescribe  the  payment  of  a 
special  filing  fee  in  thisconnection^);  and  most  states  impose  upon  the  corporation 
as  a  further  prerequisite  the  payment  of  a  charter  or  license  fee  for  the  privilege 
of  admission  to  the  state 3).  This  fee  is  to  be  distinguished  from  the  annual  license 
or  franchise  tax  which  may  be  and  frequently  is  imposed  in  addition  to  all  the  fees 
just  mentioned*). 

3.  What  Corporations  are  Affected  by  the  Terms  of  the  Statutes  —  Meaning  of 
"Doing  Business."  —  The  necessity  of  the  regulation  of  foreign  corporations  by  a 
state  applies  only  to  foreign  corporations  which  come  into  competition  with  domestic 
corporations  or  individual  citizens.  Hence  the  statutory  regulations  are  made  appli- 
cable only  to  foreign  corporations  doing  business  within  the  state;  and  since  a  statute 
should  be  construed  in  favor  of  its  constitutionality  if  possible,  the  regulations  are 
not  deemed  applicable  to  acts  of  interstate  or  foreign  commerce 5).  Doing  business 
means  prosecuting  or  at  least  initiating  a  course  of  business  transactions^).  A  single 
act  of  business  with  no  intention  on  the  part  of  the  corporation  to  follow  it  with 
further  acts  will  not  be  regarded  as  coming  within  the  purpose  of  the  statutory  re- 
strictions'^). But  the  very  inception  of  any  contemplated  course  of  business  trans- 
actions, even  if  prosecuted  no  farther  than  the  first  act,  is  a  doing  of  business^). 
Business  is  done  only  where  the  principal  act  involved  in  a  transaction  takes 
place.  Hence  a  soliciting  of  orders  in  a  state  in  such  a  way  that  the  contract  is  not 
consummated  except  at  the  home  office  of  the  foreign  corporation  in  a  second  state 
is  generally  held  not  to  be  doing  business  by  the  foreign  corporation  in  the  first 
state^).  If,  however,  the  business  is  carried  on  through  a  permanent  agent  who  has 
power  himself  to  make  contracts  for  the  corporation,  it  is  doing  business  within 
the  state!"),    "phe  business  contemplated  must  be  the  ordinary  business  of  the 


1)  Ala.  Code,  sees.  3651  to  3653;  Cal. 
Civ.  Code,  see.  408;  Del.  For.  Corp.  L.,  sec.  1; 
Ga.  of.  L.  1909,  p.  143,  sec.  1;  lU.  Act  of 
May  18,  1905,  see.  2;  Me.  cf.  Pub.  L.,  c.  113, 
sec.  1;  Md.  L.  1908,  c.  240,  sec.  68;  Mass.  of. 

B.  C.  L.,  sec.  58;  Mich.  P.  A.  1907,  No.  310, 
sees.  1,  4,  6;  Minn.  R.  L.,  sec.  2889;  Mo.  R. 
S.,  sec.  1316,  amended  L.  1907;  N.  J.  C.  A., 
sec.  97;  N.  Y.  G.  C.  L.,  sec.  15;  Ohio  Gen. 
Code,  sec.  178;  Ore.  L.  1903,  p.  47,  sec.  7;  Pa. 
L.  1874,  p.  108,  sec.  2;  Tex.  R.  S.,  Arts.  745,  748; 
Va.  L.  1903,  p.  360;  W.  Va.  Code,  c.  54,  sec. 
30;  amended  1901  Acts,  35;  Wis.  S.,  sec.  1770c, 
subd.  4;  P.  I.  C.  L.,  sec.  68,  as  amended  1906. 
—  2)  Cal.  Civ.  Code,  sees.  408,  409;  Conn.  cf. 
Gen.  Stats  1902,  sec.  4811;  F.  C.  L.,  sees.  1, 
3;  Me.  cf.  Pub.  L.,  c.  113,  sec.  1;  Md.  cf.  L. 
1908,  c.  240,  sec.  68;  Mass.  B.  C.  L.,  sec.  91; 
Mich.  P.  A.   1907,  No.  310,  sec.  5;  N.  J.  cf. 

C.  A.,  sec.  101;  Ohio  Gen.  Code,  sec.  180;  Ore. 
L.  1903,  p.  47,  sec.  7;  B.  &  C,  5113;  Va.  L. 
1903,  p.  360;  Wash.  L.  1907,  p.  270,  sec.  1; 
Wis.  S.,  sec.  1770c,  subds.  5,  7.  In  many  states 
the  filing  fees  are  not  provided  for  in  corpo- 
ration statutes,  but  under  acts  not  here  enu- 
merated. —  3)  Ala.  Code,  sees.  3647,  3649; 
Del.  F.  C.  L.,  sec.  1;  Hawaii  R.  L.,  sec. 
2624;  111.  Act  of  May  18,  1905,  sec.  3;  Md.  L. 
1908,  c.  240,  sec.  68;  Mich.  P.  A.  1907,  No.  310, 
sec.  3;  Mum.  R.  L.,  sec.  2889;  Mo.  R.  S.,  sec. 
1025;  N.  J.  cf.  C.  A.,  sec.  101,  and  Texas  Co.  v. 
Dickinson,  (1910)  75  Atl.  803  (N.  J.  Sup.); 
N.  Y.  Tax  L.,  sec.  181;  Ohio  Gen.  Code,  sec. 
184;  Ore  cf.  B.  &  C,  sec.  5112;  Pa.  L.  1901, 
p.  150,  sec.  1;  Tex.  R.  S.,  Art.  2439,  as  amend- 
ed Acts  1909,  p.  266;  Va.  L.  1903,  p.  179; 
Wis.  S.,  sec.  1770c,  subd.  7.  —  *)  Ala.  Code, 


sees.  2391,  2400;  Cal.  Stats.  1905,  p.  493,  as 
amended  to  1909;  Del.  Tax  L.,  sees.  2 — 17;  Ga. 
L.  1909,  p.48,sec.2,subds.31,32;  HawaiiR.L., 
sec.  2625;  amended  Act  61  of  1909;  Me.  R.  S., 
c.  8,  sec.  18;  Md.  L.  1908,  c.  240,  sees.  70, 
71;  Mass.  B.  C.  L.,  sees.  54—56;  N.  J.  cf. 
C.  A.,  sec.  101;  N.  Y.  Tex  L.,  sees.  182, 
192—196;  Ohio  L.  1910,  sec.  87;  Ore.  L.  1905, 
p.  375,  sees.  1—3;  Tex.  G.  L.,  Session  of  1907, 
pp.  202 — 208,  sees.  2,  3,  et  seq. ;  Va.  L.  1903, 
p.  180,  sec.  41,  as  amended  by  L.  1908,  c.  227; 
Wash.  L.  1907,  p.  271;  W.  Va.  Code,  c.  32, 
sees.  130,  131 ;  1905  Acts,  36,  sec.  131.  —  8)  Vide 
supra,  XV,  D,  2,  a,  2,  b;  and  Blakeslee  Mfg.  Co. 
v.  HUton,  (1897)  5  Pa.  Super.  Ct.  184.  —  s)  Coo- 
per Mfg.  Co.  V.  Ferguson,  (1885)  113  V.  S.  727; 
and  cases  in  note  3,  supra.  —  ')  General  Con- 
ference, etc.,  V.  Berkey,  (1909)  156  Cal.  466; 
Alpena  Portland  Cement  Co.  v.  Jenkins  & 
Reynolds  Co.,  (1910)  244  111.  354;  Penn.  etc., 
Co.  V.  McKeever,  (1905)  183  N.  Y.  98;  cf. 
Ammons  v.  Brunswick-Balke-Callender  Co., 
(1905)  141  Fed.  70.  —  s)  John  Deere,  etc., 
Co.  V.  Wyland,  (1904)  69  Kans.  255;  Inter- 
national, etc.,  Co.  V.  Lynch,  (1908)  69  Atl.  541 
(Vt.).  —  9)  Holder  v.  Aultman,  MiUer  &  Co., 
(1898)  169  U.  S.  81;  Wm.  Grace  Co.  v.  Henry 
Martin  Brick,  etc.,  Mfg.  Co.,  (1909)  174  Fed. 
131;  System  Co.  v.  Advertisers'  Cyclopedia 
Co.,  (1910)  121  N.  Y.  Supp.  611;  but  cf.  State 
V.  Lemp  Brewing  Co.,  (1909)  79  Kans.  705; 
and  cf.  also  State  v.  Bristol  Savings  Bank, 
(1895)  108  Ala.  275.  —  lO)  Irons  v.  Simeon  & 
George  Rogers,  (1908)  166  Fed.  781;  cf.  Uni- 
ted States  V.  American  Bell  Tel.  Co.,  (1886) 
29  Fed.  17. 
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corporation  1).  Bringing  an  action  is  not  doing  business 2).  In  particular  cases  where 
the  facts  are  in  doubt,  the  question  whether  a  given  act  is  a  doing  of  business 
within  the  meaning  of  the  statute  may  be  left  to  the  jury  3), 

E.  Action  in  other  than  the  Chartering  State.  —  1.  DOING  BUSINESS.  — 
a)  Effect  of  Compliance  with  Terms  of  Admittance.  —  A  foreign  corporation  which  has 
fulfilled  the  statutory  requirements  for  admission  to  a  state  has  a  right  to  a  license 
to  do  business  within  the  state*).  It  has  then  aU  the  rights  which  it  would  have  had 
under  the  rule  of  comity  in  the  absence  of  any  statute.  In  other  words,  it  can  exercise 
the  powers  granted  it  from  the  state  from  which  it  obtained  its  charter,  so  far  as  the 
exercise  of  these  powers  is  not  limited  by  its  duty  of  obedience  to  the  local  law  of  the 
state  to  which  it  has  obtained  admittance^). 

6)  Effect  of  Non-Compliance  with  Terms.  —  1.  Penalties.  —  Statutes  differ  widely 
as  to  the  legal  consequences  of  non-compliance  by  foreign  corporations  with  the  sta- 
tutory prerequisites  for  doing  business  within  a  state  ^).  In  most  states,  however, 
some  fine  is  imposed  upon  the  corporation  which  does  business,  or  its  act  is  made  a 
misdemeanor'')  Frequently,  also,  the  act  of  the  agent  who  undertook  to  do  business 
on  behalf  of  the  corporation  is  made  a  misdemeanor,  punishable  by  fine  or  imprison- 
ment; or  he  is  made  personally  Uable  for  the  fine  imposed  on  the  corporation*).  A 
comphance  with  the  statute  after  the  unauthorized  doing  of  business  wiU.  not  ab- 
solve the  corporation^)  or  the  agent^'')  from  the  penalty  fixed  by  the  statute.  In  many 
states  some  designated  state  officer  has  the  duty  of  enforciag  the  penalties  by  proper 
proceedings  in  the  courts.  Even  in  the  absence  of  such  a  provision  a  state  prosecuting 
officer  can  briag  proceedings  to  enforce  the  law,  and  the  state  can  by  quo  warranto 
inquire  into  the  wrongful  exercise  of  corporate  powers  by  the  foreign  corporation^i). 

2.  Effect  on  Contracts  made  on  Behalf  of  the  Corporation.  —  Many  statutes  to- 
day are  specific  in  their  provisions  as  to  the  effect  of  non-compliance  by  a  foreign 
corporation  on  contracts  made  on  its  behalf  within  the  state.  A  few  statutes  expressly 
declare  such  contracts  void^^)^  and  some  others  are  so  worded  as  clearly  to  imply 
this^^).  Some  states  declare  the  contracts  to  be  voidable  at  the  election  of  the  party 
contracting  with  the  foreign  corporation i*).  On  the  other  hand,  some  statutes  ex- 
pressly declare  the  contract  valid  i^),  but  suspend  any  remedy  upon  ituntU  the  cor- 
poration compUes  with  the  statute,  or  treat  the  fine  imposed  by  the  statute  as  the 
sole  penalty  upon  the  corporation  for  non-compliance.  Probably  the  majority  of 
statutes  deny  the  foreign  corporation  the  right  to  maintain  an  action  to  enforce  the 
contract  or  recover  for  its  breach  untU  the  statute  has  been  complied  with^^). 

1)   Cf.   Honeyman  v.    Col.   Fuel    &  Iron  XJ.  S.  Stats.,  c.  978,  sec.  228;  Hawaii  R.  L., 

Co.,  (1904)  133  Fed.  96;   Singer  Mfg.    Co.   v.  sec.  2626;  P.  I.  C.  L.,  sec.  69;  Porto  Rico  Civ. 

Granite  Spring  Water  Co.,  (1910)  123  N.  Y.  Code,  Title  II,  o.  II,  sec.  68.  —  ')  Vide  Ala., 

Supp.  1088;  N.  Y.,  etc.,  Co.  v.  Winton,  (1904)  Cal.,  Del.,  lU.,  Me.,  Minn.,  Mo.,  N.  J.,  Ohio, 

208  Pa.  St.  467.  —  2)  Alpena  Portland  Cement  Va.,  Wash.,  W.  Va.,  Wis.,  Alaska,  P.  I.,  Porto 

Co.  V.  Jenkins  &  Reynolds  Co.,  supra;  Lilly-  Rico,  note  6,  supra.  —  *)  Vide  Ala.,   Conn., 

Brackett  Co.  v.  Sonneman,   (1908)  50  Wash.  Del.,  Md.,  Mass.,  Mich.,  Ohio,  Pa.,  R.  I.  and 

487.  —  5)  Commonwealth  v.  Read  Phosphate  cf.  Va.,  Wash.,  Wis.,  P.  I.,  note  6,  supra.  — 

Co.,  (1902)  113  Ky.  32;  Chicago,  R.  I.,  etc.,  R.  9)   state    ex  rel.   Nelson  v.   S.  P.   Pond  Co., 

V.  NeU  P.  Anderson  &  Co.,  (1910)  130  S.  W.  (1909)  115  S.  W.  505.  —  i")  Cf.  Vorys  v.  State, 

182  (Tex.  Civ.  App.).  —  *)  Bankers'  Life  Ins.  (1902)  67  Ohio  St.   15.  —  ")  State  v.  Kan- 

C.  V.  Howland,  (1901)73Vt.  1. — «)  Vide  supra,  sas,  etc.,  Co.,  (1905)  71  Kans.  785;  Attorney 

XV,  D,  1,  b,  2  and  XV,  D,  2.  —  6)  Ala.  Code,  General  v.  A.  Booth  &  Co.,  (1906)  143  Mich, 

sees.    3644—3646,    3649,    6628—9;    Cal.    Civ.  89;  and  cf.  State  v.  Virginia  —  Carolina,  etc., 

Code,  sec.  410;  Conn.  P.  A.  1903,  c.  194,  sec.  (1905)  71  S.C.  544.  —12)  VideDel.,  Ga.,  note  6, 

85;  Del.  For.  Corp.  L.,  sec.  6;  and  cf.  Tax  L.,  XV,  E,  b;  and  cf.  Model  Heating  Co.  v.  111., 

sec.  9;  Ga.  Code,  sec.  1848;  111.  Act  of  May  18,  Magarity,  (1910)  75  Atl.  514  (Del.).  —  is)  Vide 

1905,  sec.  6;  Me.  Pub.  L.  1909,  c.  113,  sec.  7;  Mich.,  Pa.,  Tex.,  note  10,  XV,  E,  b;  f.  Buffalo 

Md.  Corp.  L.,  sec.  69;  Mass.  B.  C.  L.,  sees.  60,  Refrigerating,  etc.,  Co.  v.  Penn  Heat  &  Power 

68;  Mich.  P.  A.  1907,  No.  310,  sees.  6.  7;  Minn.  Co.,  (1910)  178  Fed.  696  (Pa.  statute);  United 

R.  L.,  sec.  2890;  Mo.  R.  S.,  sec.  1026;  N.  J.  Lead  Co.  v.  T.  W.  Reedy  Elevator  Mfg.  Co., 

C.  A.,  sees.  98,   100,  and  cf.  sec.   101;  N.   Y.  (1906)   222   111.   199.  —  i*)   Vide   Ala.,   Wis., 

G.  C.  L.,  sees.   15,  16;  Ohio  G.  C,  sees.  182,  Alaska,    note  6,    XV,     E,    b;    cf.    Alabama 

186,  187;  Ore.  L.  1903,  p.  48,  sees.  8,  10;  Pa.  Western  R.  Co.  v.  Tilley-Bates  Construction 

L.  1874,  p.  108,  sec.  3;  R.  L  G.  L.,  c.  253,  sees.  Co.,  (1909)  50  S.  W.  341  (Ala.);  Duluth  Music 

36,  41;  Tex.  R.  S.,  Art.  746;  Va.  Code,  sec.  Co.  v.  Clancy,  (1909)  120  N.  W.  854;  but  cf. 

1105;  L.  1903,  p.  61;  Wash.  1  Bal.  Code,  sec.  Ames  v.    Kruzner,    (1902)    1   Alaska   598.   — 

4298c;  L.   1909,  p.   1011,  sec.  4293a;  W.  Va.  16)  Vide  Conn.,  Md.,  Mass.,  note  6,  XV,  E,  b. — 

Code,  c.  54,  sec.  30;  amended  1901  Acts,  35;  lej  vide  Cal.,  Md.,  Mass.,  Minn.,  and  cf.  Mo., 

Wis.  S.,  sec.  1770b,  subds.  10,  11;  Alaska  32  N.  J.,  Ore.,  R.L,  Hawaii,  P.L,  note6,  XV,E,b. 
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Where  the  language  of  the  statute  is  clear  it  must  of  course  be  followed;  but 
some  statutes  are  silent  on  the  points),  and  the  language  of  some  is  susceptible  of 
different  interpretations 2).  In  these  cases  the  decisions  of  different  jurisdictions  are 
in  conflict.  Some  states,  especially  where  no  criminal  penalty  is  provided  by  the 
statute,  hold  the  contracts  absolutely  void  and  unenforceable,  on  the  ground  that  they 
are  in  effect  prohibited  by  the  statute  and  the  corporation  can  acquire  no  rights  from 
an  illegal  act^).  Courts  of  other  states  have  held,  where  the  law  has  provided  a  crimi- 
nal penalty,  that  it  is  designed  to  be  the  exclusive  check  on  the  exercise  by  the  cor- 
poration of  its  power  to  contract*).  Even  independent  of  the  provision  of  a  penalty, 
many  courts  have  held  the  contract  nevertheless  valid,  and  the  effect  of  the  statute 
merely  to  suspend  the  right  of  the  foreign  corporation  to  maintain  a  suit  upon  it 
until  the  foreign  corporation  has  comphed  with  the  terms  of  the  statute^).  A  Federal 
court  expresses  itseK  strongly  in  favor  of  this  view:  "It  seems  to  us  that  the  position 
last  above  referred  to,  holding  the  contract  good  but  suspending  the  remedy,  is  the 
reasonable  and  honest  one  to  take"^);  and  another  Federal  court  has  laid  it  down 
as  a  rule  that  if  there  is  no  express  provision  to  the  contrary  in  the  statute  the  contract 
is  valid  and  enforceable'').  This  seems  to  represent  the  weight  of  modern  authority. 

If  the  contract  is  valid^),  suit  may  be  brought  on  it  against  the  foreign  corpora- 
tion by  the  other  party  to  it,  even  in  the  local  courts^),  and  by  the  corporations,  even 
without  compliance  with  the  statute,  in  the  courts  of  another  state  i")  or  in  the  Federal 
courts  11).  Upon  compUance  with  the  statute  the  corporation  can  maintain  the  suit 
in  the  local  courts  12 ).  A  fuUy  executed  contract  will  not  anywhere  be  regarded  as 
open  to  attack  by  either  party  to  it^^) ;  and  it  is  generally  held  that  in  the  absence  of 
statutory  declaration  that  the  contract  is  void  the  corporation  wiU  be  estopped  from 
setting  up  its  failure  to  comply  with  the  statute  as  a  defence  in  a  suit  brought  agaiust 
it  on  the  contract  it  has  made^*). 

2.  DEALING  WITH  PROPERTY.  —  a)  Power  to  Deal  with  Property.  —  The 
power  to  take  title  to  property  exists  in  aU  corporations,  as  incidental  to  the  corporate 
existence  15).  The  right  to  take  depends  on  the  law  of  the  state  in  which  the  property 
is  situated.  Hence  if  a  corporation  seeks  to  acquire  property  in  a  state  other  than  the 
state  of  its  origin  its  right  to  do  so  depends  on  the  law  of  the  former  state  i^).  Even 
if  its  charter  prohibits  it  from  acquiring  property,  or  acquiring  it  beyond  a  certain 
amount,  this  prohibition  is  properly  considered  as  a  Umitation  on  its  rights  as  be- 
t«feen  it  and  the  state  of  its  charter  rather  than  on  its  power  or  capacity;  and  the 
state  of  charter  alone  can  object  to  its  violation  i').  Hence  a  foreign  corporation  may 
exercise,  in  a  state  to  which  it  has  obtained  admittance,  powers  to  deal  with  property 
which  it  was  prohibited  from  exercising  in  its  chartering  state.  In  the  absence  of 
statutory  prohibitions  by  the  state  of  situs,  a  foreign  corporation  has  at  common  law 
the  right  to  exercise  its  power  to  acquire  and  hold  property  within  a  state  i^).  On  the 
other  hand  a  state  has  the  power,  and  some  states  exercise  it,  to  Umit  by  statute 

1)  Vide  La.,  Me.,  Porto  Rico,  note  6,  XV,  Co.  v.  Baker  Light  &  Power  Co.,  (1908)  165 

E,  b.  —  2)  Cf.  language  of  statutes  in  Cal.,  111.,  Fed.  996.  —  ")  AUeghany  Co.  v.  Allen,  (1903) 

Minii.,Mo.,N.J.,N.Y.,andcasescitedfromthese  69  N.  J.  L.  270.  —  ^''■)  Johnson  v.  New  York 

states.  —  3)  Vide  Re  Comstock,  (1874)  3  Saw-  Breweries  Co.,  (1910)  178  Fed.  513,  affirming 

yer  7;  United  Lead  Co.  v.  T.  W.  Reedy  Ele-  New   York  Brewing   Co.   v.   Johnson,   (1909) 

vator  Mfg.  Co.,  (1906)  222  111.  199;  HeUman,  171   Fed.    582;   Vitagraph  Co.   v.   Twentieth, 

etc.,    Co.   V.  Peimeisl,    (1901)    85  Minn.    121;  etc.,  Co.,  (1907)  157  Fed.  699.  — 12)  WooUort 

Harris  v.  Columbia  Water  &  Light  Co.,  (1901)  v.  Dixie,  etc.,  Co.,  (1905)  77  Ark.  203  (earlier 

108   Tenn.    245.    —  *)   Burkheimer   v.    Natl,  statute);  cf.  Ward  Land,  etc.,  Co.  v.  Mapes, 

Mutual  Building  &  Loan  Assn.,  (1906)  59  W.  (1905)   147  Cal.   747;  Neuohatel,  etc.,  Co.  v. 

Va.  209.  —  6)  Ward  Land,  etc.,  Co.  v.  Mapes,  Mayor,  etc.,  (1898)  155  N.  Y.  373.  —i^)  A.  J. 

(1905)  147  Cal.  747;  Chicago  Mill  &  Limiber  Cranor  Co.  v.  Miller,  (1906)  147  Ala.  268.  — 
Co.  V.  Sims,  (1906)  197  Mo.  507;  Kuennan  v.  1*)  In  re  Naylor  Mfg.  Co.,  (1905)  135  Fed.  206; 
United  States  Fidelity,  etc.,  Co.,  (1909)  159  Showen  v.  J.  L.  Owens  Co.,  (1909)  158  Mich. 
Mich.  122  (earlier  statute);  Neuchatel,  etc.,  321;  Swan  v.  Watertown  Fire  Ins.  Co.,  (1880) 
Co.  V.  Mayor,  etc.,  (1898)  155  N.  Y.  373.  —  96  Pa.  St.  37.  —  ")  Vide  supra,  HI,  b,  1.  — 
8)  Kirven  v.  Virginia-Carolina  Chemical  Co.,  i")  Cf.  Nathan  v.  Lee,  (1899)  152  Ind.  232.  — 

(1906)  145  Fed.  288.  —  ')  Blodgett  v.  Lanyon  i')  Jones  v.  Habersham,  (1882)  107  U.  S.  174; 
Zinc  Co.,  (1903)  120  Fed.  893;  Thompson  v.  Lancaster  v.  Amsterdam  Improvement  Co., 
Natl.  Mutual  Building  &  Loan  Assn.,  (1905)  (1894)  140  N.  Y.  576.  — 18)  Blodgett  v.  Lanyon 
57  W.  Va.  551.  —  8)  Ashland  Lumber  Co.  v.  Zinc  Co.,  (1903)  120  Fed.  893;  City  of  San 
Detroit  Salt  Co.,  (1902)  114  Wis.  66.-9)  Col-  Antonio  v.  Salvation  Army,  (1910)  127  S.  W. 
orado  Iron  Works    v.   Sierra   Grande  Mining  860  (Tex.  Civ.  App.). 

Co.,  (1890)  15  Colo.  499;  cf.  Cyclone  Mining 
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the  right  of  a  foreign  corporation  to  acquire  or  hold  property  situated  within  its 
jurisdiction!).  The  limits  set  concern  sometimes  the  length  of  time  during  which 
property  can  be  held  2),  and  sometimes  the  amount  which  can  be  held  by  a  corporation 
which  has  not  reincorporated  within  the  state^).  Generally  prohibitions  are  against 
acquiring  or  holding  property  until  certain  conditions  imposed  by  the  domestic 
state  have  been  compUed  with*).  The  terms  are  almost  always  confined  to  the  cor- 
porate power  to  deal  with  real  estate.  Foreign  corporations  are  not  usually  limited 
in  their  power  to  acquire  and  hold  personal  property  through  purchase  or  bequest^). 
The  policy  of  Hmiting  the  power  of  foreign  corporations  is  based  on  the  theory  that 
any  large  accumulation  of  property  within  a  state  in  the  hands  of  an  (association) 
chartered  by  another  state  and  not  within  the  complete  control  of  the  local  state  may 
be  dangerous  to  the  state^).  Hence  it  has  the  right  to  object;  but  this  belongs  to  it 
exclusively,  and  the  holding  of  land  by  the  corporation  cannot  be  objected  to  by 
private  individuals^). 

b)  Effect  of  Acquiring  Property  WitJiout  Authority  from  the  State.  —  If  a  statutory 
provision  against  the  acquisition  of  property  by  a  foreign  corporation  expressly 
declares  that  the  transaction  shall  be  void,  no  title  can  pass^).  But  in  the  absence  of 
such  declaration  the  weight  of  authority  seems  to  be  that  a  good  title  passes,  subject, 
however,  to  the  right  of  the  state  to  exact  a  forfeiture  for  the  violation  of  its  prohibi- 
tory statute 8).  The  conveyance  is  an  executed  transaction,  and  should  not  be 
regarded  as  capable  of  being  ripped  up  by  the  act  of  either  party  to  it  or  of  persons 
claiming  under  themi*').   A  few  courts,  however,  have  held  the  transaction  void"). 

e)  Conveying  Property.  —  The  conveyance  of  property  is  also  governed  by  the 
law  of  the  situs.  In  the  absence  of  statutory  limitation  foreign  corporations  have 
power  to  convey  freely  property  within  a  state  ^2)^  and  statutes  restricting  this  power 
are  unusual.  Some  states,  however,  limit  the  power  so  as  to  protect  domestic  cre- 
ditors i^),  and  under  some  statutes  foreign  corporations  suffer  a  disability  arising  from 
their  being  non-residents  of  the  state i*).  Special  statutory  limitations  imposed  on 
conveyances  by  corporations  because  of  their  corporate  character  have  been  con- 
strued as  applicable  to  domestic  corporations  only^^). 

3.  BRINGING  SUIT  IN  STATE  COURTS.  —  a)  In  General.  —  A  foreign  cor- 
poration has  at  common  law  access  to  the  courts  of  the  state  i^),  and  this  is  true  even 
of  a  foreign  corporation  which  has  not  compHed  with  the  conditions  governing  its 
admittance  to  do  business  within  a  state !'').  Bringing  a  suit  is  not  doing  business 
within  the  meaning  of  the  prohibition's).  A  state,  however,  has  the  right  to  hmit 
its  permission  to  sue  in  its  courts'^),  and  statutory  restrictions  upon  this  right  of 
access  are  not  infrequent. 

6)  Effect  of  Prohibitions  Connected  with  Requirements  for  Doing  Business  within 
a  State.  —  These  statutes  are  most  common  in  connection  with  the  prohibitions  on 
doing  business  without  compliance  with  statutory  prerequisites 2").  A  frequently 
used  means  of  enforcing  such  compliance  is  found  in  statutes  which  deny  a  non-com- 

1)  Ala.  Code,   sec.  3640;  Ga.  Code,  sec.  U.  S.  282;  cf.  Leazure  v.  Hillegas,  (1821)  7  S. 

1849;  Hawaii  R.  L.  of  1905,   sec.  2624;    111.  &  R.  313  (Pa.).  — 1»)  Cf.  Ill,  D,  1,  supra,  and 

Act   of  May    18,    1905,    sec.  3;   Mass.    B.    C.  Rachels  v.   Stecher  Cooperage  Works,  (1910) 

L.,  sec.   63;  Minn.  R.  L.,   sec.  2889;   Mo.  R.  128  S.  W.  348  (Ark.).  — ")  Semple  v.  Bank  of 

S.,  sees.  1024,  4372;  N.  Y.  G.  C.  L.,  sees.  20,  British  Columbia,  (1878)  5  Sawyer  88;  and  cf. 

21;  Ore.  B.   &  C,  sec.  5391;  Pa.  cf.  L.  1855,  Amalgamated  Zinc,  etc.,  Co.  v.  Bay  State  Zinc 

p.  328,  sec.  5;  L.   1893,   p.  389;    Tex.  R.  S.,  Co.,  (1909)  120  S.  W.  31  (Mo.).  —  12)  Cf.  Blod- 

Art.  745;   Wash.   1  Bal.  Code,  sec.  4291;  W.  gett  v.  Lanyon  Zinc  Co.,  (1903)  120  Fed.  893. 

Va.  Code,  c.  54,  sec.  30;  Wis.  S.,  sec.  1770c.  —  18)111.  Act  of  May  18,  1905,  sec.  3;  Mo.  R.  S., 

subd.  2.   But  cf.  Conn.  P.  A.  1903,  c.  194,  sec.  sec.  4372.  —  i*)  Watson  v.  Thompson  Lumber 

81;  N.  J.  C.  A.,  sees.  95,  96;  P.  L.  1903,  p.  42.  Co.,   (1886)   49  Ark.  83.  —  1=)   Saltmarsh  v. 

—  2)  Cf.  Mo.,  N.  Y.,  Tex.,  not«  1,  supra.  —  Spaulding,  (1888)  147  Mass.  224,  cf.  Uihlein 
3)  Cf.  Ga. ,  note  1,  supra.  —  *)  Cf.  Ala.,  v.  Caplice,  etc.,  Co.,  (1909)  102  Pac.  564  (Mont.) 
Mass.,    Minn.,  W.   Va.,    Wis.,  note  1,   supra.  Vanderpoel  v.  Gorman,  "(1894)  140  N.  Y.  563. 

—  6)  Cf.  Ala.,  note  1,  supra.  —  6)  cf.  —  ")  Edwards  v.  Schillinger,  (1910)  245  111. 
Ga.,  note  1,  supra.  —  ')  Seymour  v.  Slide,  231,  affirming  s.  c,  (1909)  148  111.  App.  227. 
etc..  Mines,  (1894)  153  U.  S.  523;  McKinley-  — 17)  International  Text  Book  Co.  v.  Gillespie, 
Lanning  Loan  &  Trust  Co.  v.  Gordon,  (1901)  1910)  129  S.  W.  922.  —  18)  Vide  XV,  D,  2,  b,  3, 
113  la.  481;  Omnium  Investment  Co.  v.  North  note  6.  —  19)  National  Telephone  Mfg.  Co.  v. 
American  Trust  Co.,  (1902)  65  Kans.  50.  —  DuBois,  (1896)  165 Mass.  117;  Anglo-American 
8)  Idaho  Rev.  Code  (1909),  sec.  2792;  L.  1903,  Provision  Co.  v.  Davis  Provision  Co.,  (1900) 
p.  49.  —  But  cf.  Colby  v.  Cleaver,  (1908)  169  63  N.  Y.  Supp.  987.  —  20)  Vide  XV,  E,  l,b,  1, 
Fed.  206.  —  »)  Fritts  v.  Palmer,  (1889)  132  note  6. 
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plying  corporation  the  right  to  sue  in  the  state  courts^).  The  prohibition  in  these 
statutes,  however,  is  everywhere  upon  bringing  suit  in  regard  to  transactions  con- 
stituting doing  business  within  the  state;  and  business  which  is  not  interstate  com- 
merce2).  It  does  not,  therefore,  affect  contracts  made  outside  the  state^)  or  contracts 
made  prior  to  the  imposition  of  the  statutory  requirement*).  Nor  does  it  affect  the 
right  of  the  corporation  to  sue  for  the  protection  of  its  property^),  or  for  tort^);  nor 
its  right  to  bring  a  cross  action  when  sued''),  or  to  appeal  from  a  decision  against  it^). 
As  to  transactions  within  the  prohibition  of  the  statute,  if  it  expressly  declares  them 
void^),  no  subsequent  compliance  by  the  foreign  corporation  will  enable  a  suit  to  be 
brought  on  themi").  If,  however,  the  prohibition  is  construed,  not  as  affecting  the 
validity  of  the  contract  but  as  taking  jurisdiction  over  it  from  the  state  court,  so  that 
the  court  cannot  enforce  the  contract  at  the  suit  of  the  foreign  corporation^i),  then  a 
subsequent  compliance  will  enable  the  foreign  corporation  to  sue  even  upon  a  con- 
tract earlier  entered  into^^),  it  has  been  held  that  where  the  statutory  prohibition 
runs  against  the  "maintaining"  of  a  suit  by  the  foreign  corporation  before  compliance, 
a  compUance  pending  suit  will  be  sufficient  to  allow  the  corporation  to  prosecute  its 
action  13 )_  Where  the  contract  is  not  made  void  by  the  prohibitory  statute,  it  can  be 
sued  upon  by  the  foreign  corporation  in  the  Federal  courts i*)  and  in  the  courts  of 
other  states  1^),  without  any  compliance  with  the  terms  of  the  statute. 

c)  Other  Limitations  on  the  Right  to  Sue.  —  A  few  states  require  a  foreign  corpo- 
ration to  give  security  for  the  costs  which  may  be  awarded  against  it  in  any  suit  it 
may  bring  in  the  state  courts  16)_  Many  states  stiU  require  foreign  corporations  to 
agree  as  a  condition  precedent  to  admission  that  they  wUl  not  sue  in  the  Federal 
courts,  or  impose  for  such  a  suit  the  penalty  of  forfeiture  of  the  right  to  do  further 
business  within  the  state  i'').   Some  other  Hmitations  are  found  in  a  few  statutes  i^). 

d)  Procedure.  —  In  most  states  in  a  suit  by  a  foreign  corporation  compliance 
with  the  conditions  on  which  such  suit  is  permitted  is  presumedly),  and  failure  to 
comply  is  a  matter  to  be  set  up  by  the  defendant^o),  who  should  set  out  the  facts 
showing  non-compliance^i)  in  his  plea,  unless  the  non-compHanoe  appears  effectively 
on  the  face  of  the  plaintiff's  declaration's).  Comphance  may  be  proved  by  the  pro- 
duction of  the  state  license  2^).  That  the  plaintiff  has  not  been  legally  incorporated 
must  also  be  raised  by  plea  2*).  The  plaintiff  may  show  in  rebuttal  either  a  de  facto  or 
a  de  jure  existence'^). 


1)  Cal.  Civ.  Code,  sec.  410;  111.  Act.  of  Co.,  (1901)  68  N.  Y.  Supp.  325— 328.  —  12 )  Sim- 
May  18,  1905,  sec.  6;  Md.  Corp.  L.,  sec.  69;  plex  Dairy  Co.  v.  Cole,  (1898)  86  Fed.  739; 
Mass.  B.  C.  L.,  sec.  60;  Mich.  P.  A.  1907,  Neuchatel,  etc.,  Co.  v.  Mayor,  (1898)  155 
No.  310,  sec.  6;  Minn.  R.  L.,  sec.  2890;  Mo.  N.  Y.  373;  Hamilton  v.  Reeves  &  Co.,  (1904) 
R.  S.,  sec.  1026;  N.  J.  C.  A.,  see.  98;  R.  I.  G.  L.,  69  Kans.  844.  —  13)  Ward  Land,  etc.,  Co.  v. 
c.  253,  sec.  36;  Hawaii  R.  L.  1905,  sec.  2626;  Mapes,  (1905)  147  Cal.  747.—  1*)  Johnson  v. 
P.  I.  C.  L.,  sec.  69.  —  ^)  International  Text  City  of  St.  Louis.  (1909)  172  Fed.  31.  — 
Book  Co.  V.  Pigg,  (1910)  217  U.  S.  91;  and  cf.  is)  Alleghany  Co.  v.  Allen,  (1903)  69  N.  J.  L. 
Lane  &  Bodley  Co.  v.  City  Electric,  etc.,  Co.,  270;  and  cf.  s.  c,  (1905)  196  U.  S.  458.  — 
(1903)  72  S.  W.  424  (Tex.).  —  3)  Mason  v.  16)  Cal.  C.  C.  P.,  sec.  1036;  Mich.  R.  S.,  sec. 
Edward  Thompson  Co.,  (1905)  94  Minn.  472;  1046;  N.  Y.  C.  C.  P.,  sec.  3268.  —  i')  Vide 
Slaytor-Jennings  Co.  v.  Specialty,  etc.,  Co.,  XV,  D,  2,  a,  2,  c.  —  is)  N.  Y.  C.  C.  P.,  sees. 
(1903)  69  N.  J.  L.  214;  Box  Board,  etc.,  Co.  v.  1779,  1780;  and  cf.  Del.  Tax  L.,  sec.  9,  and 
Vincennes  Paper  Co.,  (1904)  90  N.  Y.  Supp.  N.  J.  C.  A.,  sec.  101.  —  i^)  Tribble  v.  Halbert, 
836.  —  *)  Keystone  Mfg.  Co.  v.  Howe,  (1903)  (1910)  127  S.  W.  618.  —  20)  Pittsbm-gh  Coal  Co. 
89  Minn.  256;  M.  B.Faxon  &  Co.  v.Lovett  Co.,  v.  Northy,  (1909)  158  Mich.  530;  cf.  Utah 
(1897)  60  N.  J.  L.  128.  —  =)  United  States  Nursery  Co.  v.  March  (1909)  103  Pac.  302 
Circle  Swing  Co.  v.  Reynolds,  (1909)  224  Pa.  (Colo.).  Texas  seems  to  be  contra;  Chapman 
St.  577;  cf.  Hunt  v.  New  York  Cotton  Ex-  v.  HaUwood  Cash  Register  Co.,  (1903)  73 
change,  (1907)  205  U.  S.  322.  —  «)  Delaware,  S.  W.  969,  970  (Tex.  Civ.  App.).  —  21)  Arms 
etc.,  Tel.  Co.  V.  Pensauken  Tp.,  (1902)  116  Pocket  Book,  etc.,  Co.  v.  Posey,  (1909)  40  Pa. 
Fed.  910;  Pittsburgh  C.  C,  etc.,  Ry.  Co.  v.  Sup.  Ct.  361.  — 22)  Tennessee  Packing  &  Pro- 
German  Ins.  Co.,  (1909)  87  N.  E.  995  (Ind.  vision  Co.  v.  Fitzgerald,  (1908)  140  111.  App. 
App.).  —  7)  J.  R.  Alsing  &  Co.  v.  New  Eng-  430.  —  23)  Anglo-California  Bank  v.  Field, 
land,  etc.,  Co.,  (1901)  73  N.  Y.  Supp.  347.  —  (1905)  146  Cal.  644;  Washington,  etc.,  Assn. 
8)  Swift  &  Co.  V.  Platte,  (1903)  68  Kans.  1.  v.  Stanley,  (1901)  38  Ore.  319.  —  2*)  Oregonian 
—  9)  Vide  XV,  E,  1,  b,  2.  —  i")  Amalgamated  Ry.  v.  Oregon  R.  &  N.  Co.,  (1884)  22  Fed.  245; 
Zinc  &  Lead  Co.  v.  Bay  State  Zinc,  etc.,  Co.,  Nickerson  v.  Canton  Marble  Co.,  (1898)  54 
(1909)  120  S.  W.  31  (Mo.);  Delaware  R.  Q.  N.  Y.  Supp.  705.  —  26)  Cozzens  v.  Chicago,  etc., 
&  C.  Co.  V.  Bethlehem,  etc.,  Ry.,  (1902)  204  Co.,  (1897)  166  111.  213;  cf.  Commonwealth  v. 
Pa.  St.  22.  —  ")  Cf.  Kinney  v.  Reid  Ice-cream  Corkery,  (1900)   175  Mass.  460. 
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4.  SUITS  AGAINST  FOREIGN  CORPORATIONS.  —  a)  In  General.  —  A 
foreign  corporation  is  deemed  in  America  to  be  domiciled  in  the  state  of  its  creation, 
and  to  be  incapable  of  existing  outside  that  state  i),  though  it  may  act  outside  the 
state  through  its  agents  2).  Hence  when  a  foreign  corporation  is  not  engaged  in 
business  in  a  state,  and  has  no  agency  or  property  within  the  state,  there  is  no 
way  of  reaching  it  with  process 3);  and  so  it  can  be  sued  in  domestic  courts  so 
as  to  enable  the  rendering  of  a  personal  judgment  against  it  only  when  it  con- 
sents. But  since  a  corporation  can  do  business  within  the  state  only  upon  terms 
prescribed  by  the  state,  a  statute  may  require  corporations  to  submit  to  the 
domestic  courts  as  a  condition  of  doing  business  within  the  state.  Such  a  require- 
ment is  constitutional,  and  in  one  form  or  other  is  everywhere  provided.  The 
consent  of  a  foreign  corporation  to  let  itself  be  sued  is  imphed  from  its  under- 
taking to  do  business  under  conditions  imposed  by  the  state  as  to  service  of  process. 
As  Justice  Field  said  in  the  leading  case  of  St.  Clair  v.  Cox*) :  "If  a  state  permits 
a  foreign  corporation  to  do  business  within  her  limits,  and  at  the  same  time 
provides  that  in  suits  against  it  for  business  there  done,  process  shall  be  served 
upon  its  agents,  the  provision  is  to  be  deemed  a  condition  of  the  permission;  and 
corporations  that  subsequently  do  business  within  the  state  are  to  be  deemed  to 
assent  to  such  condition  as  fully  as  though  they  had  specially  authorized  their 
agents  to  receive  service  of  the  process." 

b)  Suits  Requiring  Personal  Service.  —  1.  Statutes  Securing  Personal  Jurisdiction 
over  the  Foreign  Corporation.  —  Statutes  in  all  states  to-day  require  a  foreign  corpo- 
ration, as  a  prerequisite  to  carrying  on  business  within  the  state,  to  consent  to  being 
sued,  upon  service  of  legal  process  made  either  under  the  general  law  governing  ser- 
vice upon  domestic  corporations  or  under  some  special  method  of  securing  service 
upon  the  corporation  through  an  agent  within  the  jurisdiction  to  be  designated  by 
the  corporation^).  This  agent  may  be  in  the  employ  of  the  corporation  within  the 
state,  or  he  may  be  a  state  official  whom  the  statute  requires  the  state  to  accept  as 
an  agent,  service  upon  whom  shall  be  vahd  against  the  corporation  either  under  all 
circumstances  or  under  some  special  circumstances,  such  as  the  failure  of  the  cor- 
poration to  name  an  agent  engaged  in  its  business. 

2.  Service  of  Process.  —  a)  Where  no  Agent  has  been  Appointed.  —  Even  where 
the  foreign  corporation  has  failed  to  make  an  appointment  such  as  is  required  by  the 
statute,  if  it  nevertheless  transacts  business  within  the  state  it  wiU  be  held  to  have 
thereby  given  its  consent  to  be  sued^),  and  service  in  any  manner  provided  for  by  the 
statute  governing  service  upon  corporations  generally  —  e.  g.  a  service  on  any  resident 
agent  of  the  corporation  —  will  give  the  courts  of  the  state  personal  jurisdiction 
over  the  foreign  corporation').  If  a  foreign  corporation  is  not  doing  business  within 
a  state,  the  state  courts  cannot  obtain  jurisdiction  over  it  by  the  service  of  process 

I)  Cf.  Ex  parte  SchoUenberger,  (1877)  96  C.  C.  P.,  sees.  432,  433,  931a,  1780;  Ohio  Gen. 
U.  S.  369,  378.  —  2)R.  R.v.Koontz,  (1881)  104  Code,  sees.  179,  181,  10244,  11292(7);  Ore. 
TJ.  S.  5.  —  3)  Swarts  v.  Christie  Grain,  etc.,  Co.,  L.  1903,  p.  47,  sees.  6,  7 ;  B.  &  C,  sees.  55,  56; 
(1909)  166  Fed.  338,  341,  etseq.;  cf.  St.  Clair  v.  Pa.  Const.,  Art.  XVI,  sec.  5;  L.  1862,  p.  449; 
Cox,  (1882)  106  U.  S.  350.  — *)  St.  Clair  v.  Cox,  L.  1874,  p.  108;  L.  1903,  p.  139;  R.  I.  Gen.  L., 
(1882)  106  U.  S.  350.  —  B)  Ala.  Const.,  sec.  232;  c.  253,  sees.  37 — 41 ;  Court  and  Practice  Act, 
Code,  sec.  5306;  Laws,  Special  Session  1907,  e.  29,  sec.  526;  Tex.  R.  S.,  Art.  1222;  amended 
p.  67;  Cal.  C.  C.  P.,  sees.  411  (2)— 413;  Conn.  Acts  of  1903,  p.  66;  Va.  Code,  sees.  1104, 
P.  A.  1903,  e.  194,  sees.  83,  84;  Gen.  Stats.  3225;  Wash.  1  Bal.  Code,  sees.  4291—4293, 
1902,  see.  571;  Del.  Const.,  Art.  IX,  see.  5;  (amended  L.  1907,  p.  72),  4875,  subds.  9,  13, 
For  Corp.  L.,  sees.  3 — 5;  Ga.  Code  sees.  1899,  4877,  subd.  7;  W.  Va.  Code,  c.  52,  sec.  18;  e.  53, 
1902,  and  cf.  L.  1909,  p.  143,  see.  1;  Hawaii  sec.  61;  Wis.  S.,  sees.  1770b,' 1770c,  subd.  3  (f), 
R.  L.  1905,  see.  2623;  Act  43  of  1909;  HI.  Act  1770e,  2637;  L.  1909,  c.  451;  Alaska  Civ.  Code, 
of  May  18,  1905,  see.  2;  Act  of  June  3,  1907,  c.  37.  sees.  225 — 227;  P.  I.  C.  L.,  sees.  68,  72; 
sec.  8;  La.  Act  54  of  1904,  sec.  2;  Me.  R.  S.,  Porto  Rico  Civ.  Code,  Title  II,  c.  II,  sees.  66, 
e.  83,  sec.  19;  Pub.  L.  1909,  o.  113,  sees.  1,  67;  cf.  Barrow  S.  S.  Co.  v.  Kane,  (1898)  170 
2;  Md.  L.  1908,  u.  240,  sees.  66,  67,  68  (e)  V.  S.  100.  —  »)  Smith  v.  Empire,  etc.,  Co., 
and  (f);  c.  309;  Mass.  B.  C.  L.,  sees.  58,  59,  62;  (1904)  127  Fed.  462;  ItaUan-Swiss  Colony  v. 
R.  L.,  c.  167,  sec.  36;  Laws  Mass.  1907,  c.  332;  Pease,  (1901)  194  lU.  98;  cf.  Edwards  v.  Sehil- 
Mich.  P.  A.  1909,  No.  310,  sec.  1;  C.  L.  1897,  hnger,  (1910)  245  111.  231.  —  ')  American  Cot- 
see.  10442,  as  amended  P.  A.  1909,  No.  3;  ton  Co.  v.  Beasley,  (1902)  116  Fed.  256;  Fvmk 
Minn.  R.  L.,  sees.  2888,  3169;  Mo.  R.  S.,  see.  v.  Anglo-American  Ins.  Co.,  (1886)  27  Fed. 
1024a;  N.  J.  C.  A.,  sees.  87,  88  (as  amended  336;  Thomas  v.  Placerville,  etc.,  Co.,  (1884) 
by  P.  L.  1908,  p.  176),  89,  96,  97,  99,  102;  65  Cal.  600. 
P.  L.  1908,  c.  116;  N.  Y.  Const.,  Art.  VIII,  see.  3; 
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within  the  state  upon  a  person  who  is,  in  another  state,  the  agent  of  the  foreign 
corporation  1). 

b)  Where  the  Corporation  Comphes  with  the  Statute.  —  If  the  statute  requires 
a  foreign  corporation  to  designate  a  particular  person  or  a  particular  officer  as  its 
agent  to  accept  service,  and  the  corporation  complies,  it  cannot  be  held  to  consent 
to  service  upon  any  other  person;  and  such  service  upon  another  will  not  be  good 2). 
Sometimes,  however,  statutes  prescribe  alternative  methods^),  and  the  majority  of 
statutes  provide  for  service  upon  any  agent  acting  for  the  corporation  within  the 
state.  In  any  event,  the  service  must  follow  the  terms  of  the  statute  exactly*).  It 
must  be  upon  a  person  who  is  acting  as  agent  for  the  foreign  corporation  in  the 
domestic  state S),  and  who  is  not  within  the  state  upon  his  own  affairs  merely^). 

c)  What  Agents  may  be  Served.  —  If  no  particular  agent  has  been  designated, 
the  statutes  generally  define,  sometimes  with  great  particularity'),  what  agents  may 
be  served.  Whether  a  given  employee  is  an  agent  within  the  meaning  of  the  statute 
seems  to  depend  on  whether,  as  to  the  matter  involved  in  the  suit,  he  sustains  such 
a  relation  to  the  corporation  that  it  would  be  his  duty  to  report  to  it  the  fact  of 
service^).  If  notice  to  the  employee  is  not  notice  to  the  corporation  he  does  not  re- 
present the  corporation  in  the  capacity  of  agent,  but  rather  that  of  servant^);  or  if, 
although  an  agent,  he  is,  in  the  particular  transaction  involved,  interested  adversely 
to  his  employer  i"),  then  service  upon  him  wiU  not  be  binding  on  the  corporation.  On 
the  other  hand,  service  upon  persons  having  some  charge  of  the  corporate  business, 
whether  generally,  as  officers^!)  or  managers^^)^  or  locally,  in  some  smaller  district 
than  the  whole  state^^),  will  be  good  service^*).  It  has  been  held  that  the  statute 
will  be  liberally  construed  in  favor  of  the  validity  of  the  servicers). 

3.  Appearance  and  Representation  by  Attorney.  —  If  a  corporation  appears 
generally  in  a  suit  and  answers  through  its  attorney,  it  is  bound  by  the  judgment  ren- 
dered i^).  If  it  appears  only  to  object  to  the  jurisdiction  of  the  court,  it  is  not  thus 
bound  1'').  Accepting  of  service  by  an  attorney  does  not  bind  the  corporation  where 
the  attorney  is  not  an  agent  in  the  transaction  of  the  corporate  businesses). 

4.  Effect  of  Judgment  against  a  Foreign  Corporation.  —  A  judgment  recovered 
against  a  foreign  corporation  in  a  state  court  after  legal  service  of  process  on  the 
corporation  is  entitled  to  the  same  faith  and  credit  in  aU  other  states  as  in  the  state 
in  which  it  was  rendered i^).  But  a  corporation  can  always  attack  a  judgment  rendered 
against  it  by  showing  that  it  is  void  for  want  of  jurisdiction,  for  example,  that  the 
service  made  upon  the  corporation  was  invahd^O). 

5.  When  does  a  Foreign  Corporation  Cease  to  be  Suable  in  the  Courts  of  a 
State?  —  If  a  state  requires  a  foreign  corporation  to  designate  an  agent  to  accept 
service  of  process  it  may,  and  in  some  states  expressly  does,  require  the  foreign  cor- 

1)    Conley    v.   Mathieson  Alkali  Works,  Grace  Co.  v.   Henry  Martin  Brick,  etc.,  Co., 

(1903)  1^0  U.  S.  406;   Fond  du  Lac  Cheese,  (1909)  174  Fed.  131.  —  W)  Tortat  v.  Hardin 

etc.,   Co.  V.  Hennigsen  Produce   Co.,    (1909)  M.  &  Mfg.  Co.,  (1901)  111  Fed.  426;  Rehm  v. 

141  Wis.  70.  —  2)  Cunningham  v.  Klamath  German,  etc.,  Inst.,  (1890)   125  Ind.   135.  — 

Lake  R.  Co.,  (1909)  101  Pac.  1909.  —  »)  Cf.  ")  Meyer  v.  Pennsylvania  M.   &  Fire  Ins.  Co., 

Hawaii,   111.,   Mass.,   N.   Y.,   in  note  5,   XV,  (1901)   108   Fed.    169;   American  Locomotive 

E,  4,   b,  1.     Henrietta  Mining,   etc.,   Co.    v.  Co.  v.  Dickson  Mfg.  Co.,  (1902)  117  Fed.  972. 

Johnson,   (1899)  173  U.  S.  221;  and  cf.  Jones  —  12)  Toledo  Computing  Scale  Co.  v.  Comput- 

V.  American,    etc.,  Ins.  Co.,  (1910)   109  Pac.  ing  Scale  Co.,  (1906)  142  Fed.  919;  Tuchband 

1077  (Kans.).  —  *)  New  River  Mineral  Co.  v.  v.  Chicago  &  A.  R.  R.,  (1889)  115  N.  Y.  437. 

Seeley,  (1903)  120  Fed.  193;  Coolidge  v.  Ame-  —  i^)  Soci6t6  Fonciere  v.  MUhken,  (1890)  135 

rican  Realty  Co.,  (1904)  86  N.  Y.  Supp.  218.  U.  S.  304;  Denver  &  R.  G.  R.  R.  v.  Roller, 

—  S)  Cf.  Brush  Creek,  etc.,  Co.  v.  Morgan-  (1900)  100  Fed.  738.  —  i*)  Cf.  Board  of  Trade, 

Gardner,  etc.,   Co.,   (1905)   136  Fed.   505.   —  etc.,  v.   Hammond  Elevator  Co.,   (1905)   198 

«)  Territory  of  New  Mexico  v.  Baker,  (1905)  U.   S.   424;  Boardman  v.   S.   S.  MoClure  Co., 

196  U.  S.  432;  Hefner  v.  American  Tube,  etc.,  (1903)  123  Fed.  614.  — 16)  Minneapolis  Thresh- 

Co.,   (1908)    163   Fed.   866.     But  of.   Cady  v.  ing  Machine  Co.  v.  Ashauer,  (1910)   142  Wis. 

Assoc.  Colonies,  (1902)  119  Fed.  420;  Doherty  646.  —  16)  Golden  v.  Murphy,  (1909)  103  Pac. 

V.   Evening    Journal  Assn.,   (1904)   90  N.    Y.  394.  —  i')  De  Castro  v.  Compagnie  Fran9aiso, 

Supp.    671,    and   Jester   v.    Baltimore   St«am  etc.,  (1896)  76  Fed.  425.  — ")  cf.  Northern  Cen- 

Packet  Co.,  (1902)  131  N.  C.  54.  —  ')  Cf.  Md.  tral  R.  v.  Rider,  (1876  45  Md.  24.  —  !»)  La- 

and  N.  J.,  note  6,  XV,  E,  4,  b,  1.  —  »)  Meohani-  fayette  Ins.   Co.  v.   French,   (1855)   18  How. 

cal  Appliance  Co.  v.Castleman,  (1910)  215  U.S.  404;  Reyer  v.  Odd  Fellows'   Fraternal,  etc., 

437;  Strain  v.  Chicago  Portrait  Co.,  (1903)  126  Assn.,   (1892)    157   Mass.  367.  —  2»)   Cf.  Old 

Fed.  831.  —  9)  Cf.  pawkes  v.  American  Motor  Wayne    Mutual    Life    Assn.    v.    McDonough, 

Car  Sales   Co.,   (1910)   176  Fed.    1010;   Wm.  (1901)  204  TJ.  S.  8. 
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poration  to  confer  upon  this  agent  authority  to  accept  service  untU  all  liabilities 
assumed  by  the  corporation  within  the  state  are  discharged  i).  In  such  cases  a  cor- 
poration which  consents  to  the  requirement  by  appointing  such  an  agent  and  doing 
business  within  the  state  cannot  withdraw  the  agent's  authority  and  thus  escape 
liability  to  suit  in  the  state  courts^).  If  the  corporation  is  required  to  designate  an 
agent,  and  no  stipulation  is  made,  either  expressly  or  by  implication,  as  to  the  time 
during  which  the  agent  must  continue  to  accept  service,  then  if  the  agent  is  selected 
by  the  corporation  it  can,  by  terminating  his  authority,  put  an  end  to  its  liability 
to  service^).  It  seems  however,  that  if  the  statute  requires  the  corporation  to  appoint 
some  particular  state  official  as  its  agent,  the  corporation  cannot  by  its  own  act  ter- 
minate his  authority  to  accept  service  for  it*).  If  the  corporation  is  not  required  to 
select  and  designate  a  particular  agent,  but  must,  as  a  condition  of  doing  business 
within  a  state,  accept  service  through  any  of  its  agents  within  the  state,  then  by  ceasing 
to  do  business  the  corporation  ceases  to  consent  to  be  sued  in  the  state  courts  without 
personal  service  ^ ) ;  and  service  upon  those  who  had  formerly  been  its  agents  in  carrying 
on  its  business  in  the  state  would  not  bind  the  corporation^).  This  is  clearly  so,  also, 
as  to  liabilities  incurred  outside  the  state  but  sued  upon  in  the  state  courts'). 

c)  Proceedings  in  Rem  —  Attachment  and  Garnishment.  —  1.  Proceedings  in  Bern : 
in  General.  —  MTiere  a  foreign  corporation  possesses  real  or  personal  property  within 
a  state,  persons  having  claims  against  the  corporation  may  proceed  in  rem  against 
such  property  in  the  state  courts  8).  It  is  immaterial  in  such  proceedings  that  the 
foreign  corporation  has  not  consented  to  submit  to  suit,  or  that  it  has  not  done  bus- 
iness within  the  state.  The  jurisdiction  of  the  state  courts  depends  on  their  juris- 
diction over  all  property  within  the  state,  and  not  on  personal  jurisdiction  over  the 
foreign  corporation.  In  proceedings  in  rem,  service  may  be  had  upon  the  corporation 
by  publication,  or  by  notice  given  to  it  outside  the  state^).  A  judgment  against  the 
corporation  in  such  a  suit,  where  service  has  been  by  publication  only,  is  binding 
only  so  far  as  it  affects  the  property  attached  in  the  suit^^). 

2.  Attachment.  —  Under  statutes  giving  persons  bringing  suits  in  the  courts  of 
a  state  the  right  to  attach  the  property  of  non-resident  defendants,  the  latter,  if 
corporations,  are  usually  subject  to  attachments  levied  upon  the  property  they  own 
or  are  interested  in  within  the  jurisdiction  of  the  state  court^^).  Many  statutes 
expressly  include  foreign  corporations  within  those  liable  to  such  proceedings  i^).  The 
fact  that  they  do  business  within  the  state  of  course  makes  no  difference;  for  they 
act  through  representatives  only,  and  are  non-residents  so  long  as  they  are  foreign 
corporations  13).  Only  property  within  the  jurisdiction  of  the  court,  however,  is 
subject  to  attachment  1*),  and  shares  of  the  corporate  stock  are  not  within  the  state, 
even  though  the  certificates  which  are  evidence  of  ownership  of  the  stock  are 
therein). 

3.  Garnishment.  —  A  foreign  corporation  doing  business  within  a  state  can  be 
made  garnishee  by  a  state  court  by  legal  service  of  process  under  the  state  statute 

1)   Conn.    P.    A.    1903,    c.    194,    sec.  83;  (1877)  95  U.  S.  714;  cf.  Central  Loan  &  Trust 

Me.   Pub.   L.    1909,    c.    113,    sec.    1;   Md.    L.  Co.  v.  Campbell  Commission  Co.,   (1899)  173 

1908,    c.    240,    sec.    68e,   f ;    Mass.   B.    C.   L.,  TJ.  S.  84.  —  ")  Albright  v.  United  Clay,  etc., 

sec.    58;   Wash.    1.    Bal.    Code,   sec.    4293,   as  (Jo,  (1904)  5  Pennewill  198  (Del.);  cf.  D.  S. 

amended  L.  1909,  p.  72;  Wis.  S.,  sec.   1770o,  Cook,  etc.,  Mining  Co.  v.   Thompson,  (1909) 

subd.  3  (f);  and  cf.  Ala.  Code,  sec.  5306.  —  66  S.  E.  79  (Va.).  —  12)  Cal.  C.  C.  P.,  sec.  412; 

2)  Hill  V.  Empire  State-Idaho,  etc.,  Co.,  (1907)  111.  Act  of  Dec.  31,  1871,  sec.  1;  Me.  R.  S.,  c. 

156  Fed.   797;  Groel  v.  United  Electric  Co.,  47,  sec.  76;  Mass.  B.  C.  L.,  sees.  58 — 62;  Mich. 

(1905)  69  N.  J.  Eq.  397;  Johnson  v.  Mutual  C.  L.  1897,  sec.  746,  and  cf.  P.  A.  1899,  p.  414; 

Reserve,  etc.,  Ins.  Co.,  (1904)  90  N.  Y.  Supp.  N.  J.  P.  L.  1901,  p.  158;  cf.  C.  A.,  sees.  102, 

539,   affirmed   (1905)   93  N.    Y.    Supp.    1048,  103;  N.  Y.  C.  C.  P.,  sees.  635,  636;  Ohio  of. 

1052.  —  3)  Forrest  v.  Pittsburgh  Bridge  Co.,  G.  C,  sees.  11276,   11292;  but  cf.  G.  C,  sec. 

(1902)   116  Fed.   357.  —  *)  Mutual  R.  F.  L.  11819;  Pa.  Act  of  June  13,  1836,  sec.  78;  Va. 

Assn.  V.  Phelps,  (1903)  190  U.  S.  147.  —  6)  Con-  Code,  sec.  2959;  Wash.  2  Bal.  Code,  sec.  5351; 

ley  V.   Mathieson   Alkali   Works,    (1903)    190  Wis.   S.,  sec.  2731.  —  13)  Albright  v.  United 

U.  S.  406.  —  6)  Winney  v.  Sandwich  Mfg.  Co.,  Clay  Production  Co.,  (1904)  5  Pennewill  198 

(1891)  50  N.  W.  565  (la.).  —  ')  Mutual  R.  F.  L.  (Del.);  Voss  v.  Evans  Marble  Co.,  (1902)  101 

Assn.  V.  Boyer,  (1900)  62  Kans.  31.  —  »)  WU-  HI.  App.  373.  —  i*)  Cf.  India  Rubber  Co.  v. 

son  V.  Martin- Wilson,  etc.,  Alarm  Co.,  (1889)  Katz,  (1901)  72  N.  Y.  Supp.  658.  — i^j  Pinney 

149  Mass.  24;  Strom  v.  Montana  Central  Ry.  v.  Nevills,  (1898)  86  Fed.  97;  and  cf.  Armour 

Co.,  (1900)  81  Minn.  364. — »)  Buck  v.  Massie,  Bros.  Banking  Co.  v.  St.  Louis  Natl.  Bank, 

(1901)  109  La.  776;  cf.  Wilson  v.  Danforth,  (1892)  113  Mo.  12;  Plimpton  v.  Bigelow,  (1883) 

(1873)  47  Ga.  676.  —  l")  Pennoyer  v.  Neff,  93  N.  Y.  593. 
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upon  the  foreign  corporation i),  whether  the  debt  owed  by  the  foreign  corporation 
to  the  defendant  in  the  original  suit  is  payable  outside  the  state  or  not^).  If  the 
service  is  improperly  made  no  waiver  by  the  foreign  corporation  should  be  allowed, 
since  the  garnishment  is  valid  only  if  the  debt  was  within  the  jurisdiction  of  the  state 
court,  and  the  debtor  ought  not  to  be  allowed  to  bring  the  debt  within  the  jurisdiction 
by  voluntary  appearance^). 

d)  Statutory  Limitations  in  Suits  against  Foreign  Corporations.  —  In  most  juris- 
dictions a  foreign  corporation  can  plead  the  statute  of  limitations  only  when  it  has 
had  an  agent  withia  the  state  upon  whom  service  of  process  could  have  been  made 
during  the  time  necessary  for  the  action  to  have  become  barred*).  This  should  affir- 
matively appear  from  its  pleadiags^). 

Some  jurisdictions  in  which  the  local  statute  of  limitations  excepts  non-residents 
or  persons  outside  the  jurisdiction  hold  that  the  statute  applies  to  foreign  corporations 
even  if  they  are  doing  business  within  the  state ;  and  hence  in  these  states  a  corpora- 
tion cannot  set  up  the  statute^).  Other  jurisdictions  with  similar  statutes  of  limi- 
tations hold  that  the  intention  of  the  exception  in  them  is  to  cover  persons  who 
cannot  bring  suit,  and  so  that  foreign  corporations  doing  business  within  the  state 
are  residents  within  the  meaning  of  the  statute''). 

e)  Suits  against  Foreign  Corporations  by  Non-Residents  of  a  State.  —  At  common 
law,  when  jurisdiction  of  the  parties  has  been  properly  secured,  the  courts  of  a  state 
grant  the  remedies  provided  by  the  local  law^)  in  transitory  causes  of  action,  to  any 
plaintiff  regardless  of  his  residence^).  Hence  a  foreign  individual  or  corporation  can 
sue  a  foreign  corporation  whether  the  cause  of  action  arose  within  the  state  in  which 
the  suit  is  brought  or  outside  its  territory  !••).  But  under  statutes  such  as  that  still  in 
force  in  New  York^^),  limiting  to  citizens  of  the  state  the  right  of  access  to  state  courts 
on  a  cause  of  action  arising  outside  the  state,  a  non-resident,  whether  an  individual  or 
a  foreign  corporation,  cannot  obtain  redress  in  the  state  courts  i^),  unless  his  cause  of 
action  arose  within  the  state  i^).  Such  a  provision,  however,  does  not  affect  the  juris- 
diction of  the  Federal  courts  i*),  and  a  foreign  corporation  may  be  sued  by  a  foreign 
corporation  or  individual  in  these  courts  wherever  the  foreign  corporation  does 
business,  even  though  the  courts  of  the  state  could  not  take  jurisdiction  of  the  suit^^). 

F.  Domestication  of  Foreign  Corporations.  —  1.  BY  ADOPTION.  —  A  corpo- 
ration formed  in  one  state  may  become  a  domestic  corporation  in  a  second  state  by 
compliance  with  some  statute  of  the  latter  which  confers  on  it  the  status  of  a  domestic 
corporation's).  Some  statutes  have  been  interpreted  as  having  this  effect.  Occasion- 
ally a  statute  in  express  terms  declares  that  upon  compliance  with  its  provisions  a 
foreign  corporation  shall  become  a  domestic  corporation.  In  such  a  case  no  question 
can  arise  1'').  Where  the  language  of  the  statute  is  not  so  explicit,  if  it  still  implies 
creation  or  adoption  in  such  form  as  to  confer  the  power  usually  exercised  over  cor- 
porations by  the  state  or  by  the  legislature,  and  to  impose  such  a  duty  as  a  state 
corporation  owes  to  its  creator,  then  the  foreign  corporation  complying  wiU  be  held 
to  be  domesticated  1^).  The  question  is  one  of  legislative  intent'^).  It  is  clear  from  the 
cases,  however,  that  compliance  with  the  ordinary  statutes  under  which  a  foreign 

1)  Gundry  V.  Reakirt,  (1909)  173  Fed.  167;  Ortynsky,  (1910)  75  Atl.  577  (N.  J.);  cf.  State 

Krafve  V.Roy  &  Roy,  (1906)  98  Minn.  141;  and  v.    North   American   Land,    etc.,    Co.,    (1902) 

<3f.  Natl.  Fire  Ins.  Co.  V.  Chambers,  (1895)  53  N.  106   La.   621.   —   i")    Youmans  v.  Minnesota 

jr.Eq.468. — 2)Chioago,  R. I.,  etc., Ry. V.Sturm,  Title  Ins.,  etc.,  Co.,  (1895)  67  Fed.  282;  John- 

(1899)  174  U.  S.  710;  Baltimore,  etc.,  R.  R.  v.  son  v.  Trade  Ins.  Co.,  (1882)  132  Mass.  432; 

Allen,  (1905)  58  W.  Va.  388.  —  3)  Louisville  &N.  Herrick  v.  Mioneapolis,  etc.,  R.  Co.,  supra.  — 

R.R.v.Steiner,  (1900)  1 28  Ala.  353 ;  of .  Bayer  v.  ")  N.  Y.  C.  C.  P.  sec.  1780;  cf.  Robinson  v. 

Lovelace,  (1910)  204  Mass.  327. — *)Volivav.  Oceanic    Steam   Navigation    Co.,    (1889)    112 

Richmond  Cedar  Works,  (1910)  68  S.E.  200  (N.  N.  Y.  315.  — 12)  Fenkart  v.  Bodenmann,  (1909) 

■C);  Colonial,  etc..  Mortgage  Co.  v.  Northwest  118  N.   Y.  Supp.  1.  —  i^)  Kline  v.  Imperial 

Thresher  Co.,  (1905)  14  N.  Dak.  147.  —  S)  Tay-  Coal,  etc.,  Co.,  (1910)  122  N.  Y.  Supp.  211.  — 

lor  V.  Union  Pacific  R.  Co.,  (1903)  123  Fed.  155.  i*)  Barrows  S.  S.  Co.  v.  Kane  (1898)  170  U.  S. 

—  *)  Boardman  v.  Lake  Shore,  etc.,  Ry.  100.  —  is )  Barrows  S.  S.  Co.  v.  Kane,  supra. — 
<1881)  84N.  Y.  57;  Statev.  Natl.  Ace.  Society,  18)  Missouri  Pac.  R.  v.  Meeh,  (1895)  69  Fed.  753. 
■etc.,  (1899)  103  Wis.  208.  —  ')  Taylor  v.  Union  —  i')  Indianapolis,  etc.,  R.  R.  v.  Vance,  (1877) 
Pacific  R.  Co.,  supra;  Lawrence  v.  BaUou,  96  U.  S.  450;  Layden  v.  Endowment  Bank, 
(1875)  50  Cal.  258;  cf.  Oal.  Civ.  Code,  sec.  406.  etc.,  (1901)  128  N.  C.  546.  —W)  Cf.  Pennsyl- 

—  *)  Herrick  v.  Minneapolis,  etc.,  R.  Co.,  vania  R.  R.  v.  St.  Louis,  etc.,  R.  R.,  (1885) 
(1883)  31  Minn.  11;  Knight  v.  West  Jersey  118  U.  S.  290.  —  !»)  Goodlet  v.  L.  &  N.  R.  R., 
R.  Co.,  (1885)  108  Pa.  St.  250.  Cf.  Ala.  Laws,  •  (189  6)  122  U.  S.  391;  Goodloe  v.  Tennessee, 
.Special  Session   1907,    p.   67.  —  «)   Ewald  v.  etc.,  R.  R.,  (1902)  117  Fed.  348. 

B  8 
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corporation  obtains  the  right  to  do  business  in  a  state,  or  to  appear  in  the  state 
courts,  does  not  make  a  foreign  corporation  a  domestic  corporation  of  the  state 
granting  it  these  permissions  i).  Nor  does  the  conferring  upon  the  foreign  corporation 
special  privileges  or  powers  in  the  domestic  state 2). 

The  effect  of  adoption  upon  the  foreign  corporation  is  to  give  it  the  rights  and 
duties  of  a  domestic  corporation  in  the  adopting  state,  as  weU  as  in  the  chartering 
state^).  It  does  not  affect  the  original  charter*),  but  makes  the  corporation  subject 
to  the  domestic  regulations  of  two  states 5).  In  the  eyes  of  the  law  there  are  two 
corporations  having  the  same  name  and  membership  as  the  original  corporation^). 
The  membership  can  act  in  either  state  so  as  to  bind  the  corporation  in  both  states 7). 

2.  DOMESTICATION  BY  CONSOLIDATIONS).  —  A  corporation  of  one  state 
can  consolidate  with  a  corporation  of  a  second  state  under  the  laws  of  the  latter  state, 
and  thus  create  a  new  corporation S),  which  becomes  a  domestic  corporation  in  the 
second  state  and  subject  to  its  control  like  any  domestic  corporation  i").  Special  pro- 
visions regulating  such  consohdations  of  foreign  and  domestic  corporations  are 
found  in  some  states  i^).  Consolidation  may  also  be  effected  by  the  concurrence  of  two 
or  more^states  in  permitting  a  consolidation  of  corporations  chartered  in  each  to  form 
a  new  corporation  by  the  concurrent  action i^).  The  corporation  thus  created  is  a 
domestic  corporation  in  each  of  the  constituting  states i^),  subject  there  to  the  duties 
and  entitled  to  the  privileges  of  domestic  corporations  i*).  The  consohdation  does  not 
necessarily  put  an  end  to  the  existence  of  the  constituent  corporations.  That  can 
be  done  only  by  the  constituent  corporation  and  the  state  of  its  charter  ^S). 

G.  Control  by  the  Domestic  State  over  the  Conduct  of  Corporate  Business  by 
Foreign  Corporations.  —  1.  REQUIRING  REPORTS.  —  The  control  exercised  by 
a  state  over  the  conduct  of  the  corporate  business  of  a  foreign  corporation  is  in  the 
main  confined  to  exacting  compliance  with  certain  conditions  prerequisite  to  doing 
business  within  the  state,  and  the  imposition  of  taxes  and  license  fees.  A  measure  of 
control  is  exercised  by  local  courts,  which  are  open  on  certain  conditions,  as  has  been 
seen,  to  suits  by  and  against  foreign  corporations.  Many  states,  however,  in  order 
better  to  carry  out  the  regulations  of  their  legislation  and  judicial  action,  require  for- 
eign corporations  doing  business  within  the  state  to  file  reports  i^),  usually  annually, 
with  proper  state  officers.  These  reports  contain  information  which  wiU  be  of  value  to 
the  state,  and  frequently  to  persons  intending  to  deal  with  the  corporation.  In  many 
states  they  are  in  content  similar  to  or  identical  with  the  annual  reports  required  of 
domestic  corporations.  Penalties  are  usually  imposed  for  failure  to  comply  with  the 
requirement. 

2.  CONTROL  BY  STATE  COURTS  OVER  THE  INTERNAL  AFFAIRS  OF 
FOREIGN  CORPORATIONS.  —  a)  In  General.  —  OrdinarUy  the  courts  of  one 

1)  Pennsylvania  R.  K  V.  St.  Louis,  etc.  R.  Union,  etc.,  (1905)  88  S.  W.  259  (Tex.).  — 
R.,  supra;  Hammond  Beef  &  Provision  Co.  v.  i*)  Mackay  v.  New  York,  N.  H.  &  H.  R.  Co., 
Best,  (1898)  91  Me.  431;  Bergner,  etc..  Brewing  supra;  Keokuk  Bridge  Co.  v.  People,  (1896) 
Co.  v.  Dreyfus,  (1898)  172  Mass.  154.  —  161  lU.  132;  Covington  Bridge  Co.  v.  Mayer, 
2)Goodletv.L.  &M.  R.R., supra.— 3)Memphis,  (1877)  31  Ohio  St.  318.  — 16)  Keokuk  &  W.  R. 
etc.,  R.  Co.  V.Alabama,  (1882)  107  U.  S.  581. —  v.  Missouri,  (1894)  152  U.  S.  301;  cf.  Ohio, 
*)  Nashua  &  L.  R.  Corp.  v.  Boston  &  L.  R.  etc.,  Ry.  v.  People,  (1888)  123  111.  467.  — 
Corp.,  (1890)  136  U.  S.  356.  —  6)  Cf.  State  v.  i")  Conn.  P.  A.  1903,  c.  194,  sec.  87;  111.  Act  of 
Metz,  (1867)  3  Vroom  199.  —  6)  Bernhardt  v.  May  18,  1905,  sec.  3;  Me.  P.  L.  1909,  c.  113, 
Brown,  (1896)  119  N.  C.  506.  —  ')  Graham  v.  sec.  68;  Md.  L.  1908,  c.  240,  sec.  68;  Mass. 
Boston,  etc.,  R.  R.  (1886)  118  U.  S.  161.  —  B.  C.  L.,  sec.  66,  as  amended  by  Acts  1905,, 
8)  For  valuable  discussion  see  Beale:  Foreign  c.  233;  Mich.  C.  A.,  sec.  12,  as  amended  by- 
Corporations,  Chap.  XXXI.  —  0)  Cf.  Louis-  Act  No.  137,  P.  A.  1097;  Mo.  R.  S.,  sec.  1014; 
ville,  etc.,  R.  v.  Louisville  Trust  Co.,  (1898)  L.  1907,  p.  374;  N.  J.  C.  A.,  sec.  43,  as  amen- 
174  U.  S.  522;  Winn  v.  Wabash  R.  Co.,  (1902)  ded  by  P.  L.  1900,  p.  313;  N.  Y.  S.  C.  L.,  sec. 
118  Fed.  55.  —  W)  Ashley  v.  Ryan,  (1894)  153  34;  Ohio  G.  C,  sees.  8639,  8729;  Ore  L.  1903, 
U.  S.  436;  Smith  v.  Lake  Shore,  etc.,  Ry.,  p.  43,  sec.  5;  L.  1905,  p.  299,  sees.  1—10;  Va. 
(1897)  114  Mich.  460.  —  ")  Mont.  Civ.  Code  of  C.  A.,  c.  5,  sec.  39;  o.  1,  sec.  14;  L.  1906,  p.  13; 
1907,  sec.  3898,  and  cf.  Const.,  Art.  XV,  see.  L.  1902—3—4,  p.  682;  Wash.  cf.  1  Bal.  Code,. 
20;  N.  Y.  S.  C.  L.,  sec.  15;  cf.  sec.  7;  Va.  Corp.  sec.  4259;  L.  1905,  p.  355;  Const.,  Art.  XII„ 
Actl903,c.  5,  seos.40— 42.— i2)AIabamaMfg.  sec.  7;  W.  Va.  Code,  c.  53,  sec.  46;  amended 
Co.  v.  Riverdale  Cotton  Mills,  (1904)  127  Fed.  1901  Acts,  35;  Wis.  S.,  1770b;  L.  1907  p.  416; 
497;  Mackay  v.  New  York,  N.  H.  &  H.  R.  Co.,  Hawaii  R.  L.  1905,  sec.  2627;  Alaska,  32  U.  S. 
(1909)  82  Conn.  73.-13)  st.  Louis,  etc.,  R.  v.  Stats.,  o.  978,  sec.  229;  P.  I.  C.  L..  sees.  53, 
Berry,  (1885)  113  U.  S.  465;  Winn  v.  Wabash  73;  Porto  Rico  Civ.  Code,  Title  II,  c.  I,  sec, 
R.,  (1902)  U8  Fed.  55;   Whaley  v.  Bankers,  52;  c.  II,  sec.  69. 
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state  will  decline  jurisdiction  in  matters  which  pertain  to  the  interior  life  and  conduct 
of  a  foreign  corporation,  since  these  are  more  properly  within  the  province  of  the 
state  of  the  corporation's  origini).  Thus  the  courts  of  one  state  will  not  inquire  into 
the  de  jure  character  of  a  foreign  corporation  which  has  a  de  facto  existence  in  the 
state  from  which  it  claims  a  charter^).  They  are  reluctant  to  exercise  the  power  of 
declaring  the  contracts  of  a  foreign  corporation  void  as  being  in  excess  of  its  charter 
powers  3),  and  wiU  not  hold  themselves  concluded  by  decisions  of  the  chartering  state 
in  this  regard*).  They  will  not  assume  to  decree  a  forfeiture  of  the  corporate  charter, 
or  to  dissolve  the  corporation^).  Although  they  will,  in  a  proper  proceeding,  inquire 
into  a  foreign  corporation's  right  to  act  within  the  local  state  8),  their  decree,  if  against 
the  corporation,  will  go  merely  to  the  extent  of  expelling  it  from  the  state'').  It  seems, 
however,  that  if ,  in  a  suit  properly  before  it,  it  is  claimed  that  the  corporation  has 
been  dissolved,  the  local  court  may  inquire  into  the  competency  of  the  authority 
decreeing  dissolution^). 

6)  Intervention  in  the  Management  of  the  Corporate  Business.  —  1.  In  Gfeneral.  — 
It  is  a  general  rule  that  the  courts  of  one  state  wiU  not  exercise  the  power  of  deciding 
controversies  relating  merely  to  the  internal  management  of  the  affairs  of  a  corpora- 
tion organized  under  the  laws  of  another  state,  or  of  determining  rights  dependent 
upon  such  management^).  Thus  it  will  ordinarily  decline  jurisdiction  in  cases  arising 
out  of  acts  affecting  the  relation  of  shareholders  to  one  another  or  to  the  corporation, 
such  as  the  right  to  shares  of  stocks"),  the  issue  of  shares^i),  assessments i^)  and 
dividends  upon  them^^),  the  election  of  directors^*),  and  all  similar  matters. 

2.  Limitation  of  the  Rule  of  Non-interference.  —  But,  as  was  said  by  the  Illinois 
Supreme  Court  in  the  case  of  Babcockv.  Parwelli^);  "Except  in  cases  involving  the 
exercise  of  visitorial  powers,  the  question  is  not  strictly  one  of  jurisdiction  but  rather 
of  discretion  in  the  exercise  of  jurisdiction  ....  It  is  the  inability  of  the  court  to  do 
complete  justice  by  its  decree,  and  not  its  incompetency  to  decide  the  question  in- 
volved, that  determines  the  exercise  of  its  power  .  .  .  Where,  however,  the  rehef 
sought  does  not  require  the  exercise  of  the  visitorial  power  of  the  government,  we 
think  the  court  should  exercise  the  power  of  determining  controversies  brought 
before  it,  instead  of  remanding  suitors  to  a  foreign  jurisdiction."  Hence  a  tendency 
is  observable  in  modem  decisions  to  take  jurisdiction  to  prevent  fraud  or  ultra  vires 
acts,  where  the  court  has  obtained  jurisdiction  of  the  necessary  parties  and  the  relief 
sought  can  be  conferred  by  acting  directly  on  the  persons  of  the  defendants!^),  or  by 
controlling  the  disposition  of  the  corporate  property  within  the  state  i''). 

c)  Insolvency  of  a  Foreign  Corporation.  —  In  cases  of  insolvency  the  law  of  the 
domestic  state  controls  the  disposition  of  property  of  a  foreign  corporation  in  the  juris- 
diction i^).  If  no  provision  has  been  made  by  the  state  to  secure  domestic  creditors  by 
requiring  a  deposit  from  the  foreign  corporation  for  that  purpose  as  a  condition  of 
doing  business  18),  then  the  assets  will  be  distributed  without  preferences  to  domestic 
creditors,  foreign  and  domestic  sharing  ahke^O),  A  common  law  assignment  for  the 
benefit  of  creditors  will  be  upheld  where  there  is  no  local  statute  or  pohcy  against  it^i) ; 

1)  North  State  Copper,  etc.,  Mining  Co.  v.  v.  New  York,  etc.,  R.  R.,  (1885)  40  N.  J.  Eq. 

Field,  (1885)  64Md.  151  ;cf.  Richardson v.Clinton  38.  —  ^^)  Taylor  v.  Mutual  Reserve  F.  L.  Assn., 

WaU  Trunk  Mfg.  Co.,  (1902)  181  Mass.  580;  cf.  (1899)  97  Va.  60.  —  ")  Berford  v.  New  York 

Babcockv.Farwell,  (1910)245111. 140.— 2)Hud-  IronMine,  (1888)4N.  Y.  Supp.  836.  — i*)  Wa- 

son  V.  Green  HiU  Seminary,  (1885)  113  111.  618.  son  v.  BuzzeU,  (1902)  181  Mass.  338.  — 16)  Bab- 

—  3)  Cf.  Natl.  Bank  v.  Matthews,  (1878)  98 U.  S.  cock  v.  FarweU,  (1910)  245  111.  14,  33,  34;  and 

621;  SUverLakeBankv.North,  (1820)  4  Johns.  cf.  Kimball  v.  St.  Louis,  etc.,  R.,  (1892)  157 

Ch.  370;   butcf.   State  v.  McCuUough,  (1867)  Mass.  7.  —  i^)  Andrews  v.  Mines  Co.,  (1910) 

3Nev.202.  —  *)  Supreme  Council,  etc.,  v.  Green,  205  Mass.   121;  Miller  v.   Quincy,  (1904)   179 

(1889)  71  Md.  263;  Grant  v.  Henry  Clay  Coal  N.   Y.   294;   and   cf.    Edwards  v.  SchiUinger, 

Co.,  (1876)  80  Pa.  St.  208.  —  5)  Society  for  the  (1910)  245  lU.  231,  But  cf.  Jackson  v.  Hooper, 

Propagation   of   the    Gospel   v.    New   Haven,  (1910)  75  Atl.  568  (N.  J.).  —  i')  Harding  v. 

(1823)  SWheat.  464;  Merrick  v.  Van  Santvoord,  American  Glucose  Co.,  (1899)  182  U.  S.  551.  — 

(1866)  34  N.  Y.  208.  —  «)  State  v.  Standard  ")Piercev.  O'Brien,  (1880)  129  Mass.  314;  Guil- 

Oil  Co.,    (1900)   61    Neb.    28.   —  ')   State  v.  lander  v. Howell,(1866)35N.  Y.657.—i')Some- 

W.  U.  M.,  etc.,  L.  Ins.  Co.,   (1890)  47  Ohio  times  required  in  the  cases  of  foreign  insurance 

St.   167.  —  8)  Folger  v.   Columbian  Ins.  Co.,  companies  and  such  corporations.  Cf.  Lewis  v. 

(1868)  99  Mass.  267.  —  »)  Sidway  v.  Missouri  American  S.  &  L.  Assn.,  (1898)  98  Wis.  203.  — 

Land,  etc.,  Co.,  (1900)  101  Fed.  481;  McClos-  2'')Blakev.McClung,(1898)  172U.S.239;People 

key  V.   Snowden,  (1905)  212  Pa.   St.  249.  —  v.  Granite  State  Provident  Assn.,  (1900)  161  N. 

10)  Kansas,  etc..  Construction  Co.  v.  Topeka,  Y.492.  —  21)  Barnett  v. Kinney  (1893)  147  U.S. 

«tc.,  R.  Co.,  (1883)  135  Mass.  34.  —  ")  Gregory  476;  May  v.Wannemacher,  (1872)  UlMass.  202. 

8* 
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but  a  statutory  assignment  under  the  authority  of  a  statute  of  the  chartering 
state  will  not  prevail  against  the  rights  of  competing  creditors^),  except  as  to  share- 
holder-creditors 2 ) . 

d)  Dissolution.  —  A  foreign  corporation  cannot  be  dissolved  by  any  state  other  than 
that  which  chartered  it 3).  But  dissolution  by  that  state  is  effective  everywhere.  The 
liability  of  a  corporation  to  suit  after  dissolution  is  governed  by  the  law  of  the  charter- 
ing state*) .  If  suits  under  that  law  do  not  abate  upon  the  dissolution  of  the  corporation, 
they  may  be  prosecuted  elsewhere^).  If  upon  dissolution  a  trustee  is  appointed  with 
authority  to  sue  or  be  sued  on  behalf  of  the  corporation,  he  may  sue  for  the  debts  of 
the  corporation^)  in  other  states,  and  if  properly  served  would  be  liable  to  suit^).  As  to 
the  property  of  the  corporation  in  other  states  than  that  of  its  charter,  it  wUl  after 
dissolution  be  treated  as  a  trust  fund  for  the  benefit  of  creditors  and  shareholders; 
and  if  no  trustee  is  appointed  within  its  jurisdiction,  for  the  protection  of  those 
beneficiaries  who  are  residents  of  the  local  state''). 

e)  Receivers  for  Foreign  Corporations.  —  On  a  proper  showing,  a  state  may 
appoint  a  receiver  to  take  charge  of  the  assets  of  a  foreign  corporation  8)  which  are 
within  its  jurisdiction®).  The  insolvency  of  a  foreign  corporation,  together  with  its 
abandonment  of  its  powers  and  franchises  i"),  or  a  fraudulent  disposition  by  its  officers 
or  members  of  its  assets  i^),  will  be  regarded  as  good  grounds  for  the  appointment. 
It  is  immaterial  that  the  corporation  has  not  complied  with  the  state  law  before 
doing  business  in  the  state  i^).  If,  however,  the  court  is  not  persuaded  of  the  need  or 
expediency  of  the  appointment,  it  may  refuse  to  make  if^^).  If  a  receiver  has  already 
been  appointed  in  the  state  from  which  the  foreign  corporation  derived  its  charter,  he 
wiU  be  allowed  to  exercise  his  functions  as  receiver  in  the  domestic  state^*),  so  far  as  this 
does  not  impair  the  rights  of  either  domestic  creditors i^),  or  foreign  creditors  from 
other  states  than  the  one  appointing  the  receiver  i^).  The  foreign  receiver  will  take 
precedence  over  creditors  from  his  own  state^''),  including  shareholder-creditors i*). 

No  state  is  bound  to  recognize  a  receiver  appointed  by  a  foreign  court,  but  it 
wUl  often  appoint  as  resident  receiver  the  person  who  has  been  already  appointed  in 
the  domicile  of  the  foreign  corporation  i®).  If,  however,  it  appoints  another  person  as 
receiver,  he  may  be  independent  rather  than  ancillary  to  the  first  receiver^").  The 
locally  appointed  receiver  wUl  have  control  over  aU  the  property  of  the  foreign  cor- 
poration within  the  state  as  to  which  rights  of  creditors  have  not  attached  earlier  21 ). 
He  may  collect  and  marshal  the  assets  of  the  corporation  within  the  jurisdiction^^). 
He  may  then  be  directed  by  the  local  court  either  to  make  a  proper  distribution  to 
resident  creditors  ^3)  or,  the  rights  of  these  creditors  being  first  properly  secured,  to 
transmit  the  proceeds  of  his  receivership  to  the  receiver  in  the  state  of  charter  of 
the  foreign  corporation 2*). 

i)SecurityTrustCo.  V.  Dodd,  Mead&Co.,  v.   Clinton,  etc.,   Co.,   (1902)    181   Mass.   580; 

(1899)  173  U.  S.  624.  —  2)  Hawkins  v.  Glenn,  cf.  North  American  Land,  etc.-,  Co.  v.  Watkins, 

(1899)  131  U.S.  319. —3)  Society  for  the  Propa-  (1901)  109  Fed.  101.  — 1*)  Thompson  v.  Blakey, 

gation  of  the  Gospel  v.  New  Haven,  (1823)  8  (1901)  70  N.  H.  584;  Howarth  v.  Angle,  (1900) 

MTieat.  464;  Republican,  etc.,  v.  Brown,  (1893)  162  N.  Y.  179.  —  is)  Sands  v.  E.  S.  Greeley 

58  Fed.  644.— *)  Harris- Woodberry  Lumber  Co.  &  Co.,  (1897)  83  Fed.  772;  Walter  v.  McAlister 

V.  Coffin,  (1910)  179  Fed.  257.  —  5)  Lycoming  Co.,  (1897)  48  N.  Y.  Supp.  26;  Evans  v.  Pease, 

F.  L  Co.  V.  Langley,  (1884)  62 Md.  196;  O'ReiUy,  (1899)  21  R.  I.  187.  —  i")  Blake  v.  McClung, 

etc.,  Co.  V.  Greene,  (1896)  40  N.  Y.  Supp.  360,  (1898)    172  U.   S.   239;   Ward  v.   Connecticut 

41  N.  Y.  Supp.   1056.  —  8)  ReUe  v.  Rundle,  Pipe,  etc.,  Co.,  (1899)  71  Conn.  345.  — i')  Schin- 

(1880)  103  V.  S.  222.  —  7)  Edwards  v.  Schil-  delholz    v.    CuUom,    (1893)    55   Fed.    885.    — 

linger,    (1910)    245   111.    231.    —   s)   Blake   v.  18)  Cf.  Weedon  v.  Granite,  etc.,  Assn.,  (1900) 

McClung,   (1898)    172  U.   S.   239;   Shinney  v.  59  S.  W.  758  (Ky.).  —  19)  Dunlop  v.  Paterson, 

North    American    Savings,    etc.,    Co.,    (1899)  etc.,  Ins.  Co.,  (1878)  74  N.  Y.  145.  —  2")  Shin- 

97   Fed.    9;   Buswell  v.    Order  of  Iron  Hall,  ney  v.  North  American,  etc.,  Co.,  (1899)  97  Fed. 

<1894)  161  Mass.  224.  —  »)  Cf.  Shields  v.  Cole-  9.  —  21)  Buswell  v.  Order  of  Iron  Hall,  (1894) 

man,  (1895)  157  U.  S.  168;  Acken  v.  Coughlin,  161  Mass.  224.  —  22)  Security  Savings  &  Loan 

(1905)  92  N.  Y.  Supp.  700.  -i")  Bates  v.  In-  Assn.  v.  Moore,  (1898)  151  Ind.  174;  Waters- 

temational  Co.,  (1898)  84  Fed.   518;  Dreyfus  Pierce  OU  Co.  v.  Bell,  (1897)  71  Mo.  App.  653. 

V.    Scale,    (1899)    55   N.    Y.    Supp.    1111;    cf.  —   23)    Lackmann  v.  Supreme   Council,    etc., 

Leary   v.    Columbia   River,    etc.,    Navigation  (1904)  142  Cal.  22;  Frowert  v.  Blank,  (1903) 

Co.,  (1897)  82  Fed.  775.  —  ")  Parks  v.  U.  S.  205  Pa.  St.  299.  —  2*)  Clark  v.  Supreme,  etc.. 

Bankers'   Corporation,   (1905)    140  Fed.    160;  (1905)  146  Cal.  598;  Durward  v.  Jewett,  (1894) 

Howell  V.   The  German  Theatre,   (1909)    117  46  La.  Ann.  559;  People  v.  Granite  State,  etc., 

N.  Y.  Supp.   1124.  —  12)  Williams  v.  Hinter-  Assn.,  (1900)  161  N.  Y.  492. 
meister,  (1886)  26  Fed.  889.  —  13)  Richardson 


STATUTES:  INTRODUCTORY.  117 

Statutes  on  Corporations  and  Monopolies. 

Introductory. 

The  statutes  on  corporations  are  printed  in  the  following  order: 

1.  Uniform  Stock  Transfer  Act, 

2.  Corporation  Acts, 

3.  Foreign  corporations, 

4.  Monopolies  and  trusts, 

5.  Federal  corporation  taxes. 

The  uniform  act  relating  to  stock  transfers  has  been  adopted  in  Louisiana, 
Maryland,  Massachusetts.    In  1911  the  Act  was  adopted  in  Ohio  and  Pennsylvania. 

There  is  no  general  federal  act  relating  to  corporations,  but  certain  non-trad- 
ing corporations  are  incorporated  under  acts  of  congress.  The  statutes  of  the  prin- 
cipal commercial  states  are  reprinted  in  full,  in  so  far  as  they  relate  to  commercial 
corporations.  The  statutes  of  certain  other  jurisdictions  have  also  been  reprinted 
owing  to  the  fact  either  that  the  state  is  one  in  which  a  large  number  of  charters 
are  taken  out  for  the  purpose  of  operating  in  other  states  and  territories  or  because 
the  law  is  interesting  from  an  historical  standpoint  or  presents  a  type  of  legislation. 
The  statutes  relating  to  public  service  corporations,  mining  corporations,  build- 
ing and  loan  societies,  special  manufacturing  corporations  and  corporations  not 
organized  for  profit,  are  excluded.  The  provisions  relating  to  banking  corporations 
are  in  part  set  forth  in  the  article  on  Banks  and  Banking. 

Under  the  third  head  are  presented  those  portions  of  the  statutes  of  jurisdic- 
tions not  included  under  the  second  head,  in  so  far  as  they  relate  to  foreign  cor- 
porations. 

Under  the  head  of  monopoUes  and  trusts  are  set  forth  the  federal  acts  dealing 
with  this  topic,  and  the  laws  of  three  states  —  California,  Illinois,  and  New  York 
—  which  may  be  regarded  as  typical  of  the  laws  existing  in  most  of  the  states. 

Finally,  under  the  fifth  head,  is  reprinted  the  federal  act  relating  to  the  taxa- 
tion of  corporations.  In  addition  to  the  federal  tax,  corporations  are  subject  to 
taxation  in  the  jurisdictions  in  which  they  are  chartered,  or  in  which  they  own 
property  or  where  they  are  licensed  to  carry  on  business.  These  state  laws  are  not 
reprinteid. 

Abbreviations  Used  in  Citing  Statutes/) 

Abbreviations  used  throughout  the  article. 

Const.  =  Constitution;  Art.  =  Article;  sec.  =  section;  C.  =  Code;  Civ.  =  Civil;  Pen.  =  Pe- 
nal; C.  C.  P.  =  Code  of  Civil  Procedure;  L.  (Laws),  P.  A.  (Public  Acts),  P.  L.  (Public  Laws) 
=  annual  or  biennial  Session  Laws. 

Abbreviations  for  particular  states. 

Connecticut:   Gen.   Stats.  =  Connecticut  Statutes,  Revision  of  1902. 

Delaware:   G.  C.  L.  =  General  Corporation  Law,   1899;  For.  Corp.  L.  =  Foreign  Corporation 

Law,   1899;  Tax  L.  =  Franchise  Tax  Law,  1899. 
Hawaii:  R.  L.  =  Revised  Laws  of  Hawaii,   1905. 
Illinois:   G.  C.  L.  =  General  Corporation  Law,   1872. 
Maine:  R.  S.  =  Revised  Statutes,   1903. 

Massachusetts :  B.  C.  L.  =  Business  Corporation  Law  of  1903;  R.  L.  =  Revised  Laws  of  Mass.  1902. 
Michigan:  C.  A.  =  Corporation  Act;  C.  L.  =  Compiled  Laws,  1897;  G.  T.  L.  =  General  Tax 

Law  of  1903. 
Minnesota:  R.  L.  =  Revised  Laws,   1905. 
Missouri:  R.   S.  =  Revised  Statutes,   1899. 
New  Jersey:  C.  A.  =  Corporation  Act  of  1896;   G.   S.  =  General  Statutes,   1896;  Tax.  L.  = 

Franchise  Tax  Law,  1884. 
New  York:   B.   C.   L.  =  Business  Corporations  Law;   G.   C.   L.  =  General  Corporation  Law; 

S.  C.  L.  =  Stock  Corporation  Law. 

1)  For   abbreviations  of  names  of  states       volumes  on  the  United  States.    For  abbrevia- 
see  table  appended  to  the  Introduction  to  the       tions  in  citations  of   cases  see  Bibliography. 
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Ohio:  G.  C.  =  General  Code,  1910. 

Oregon:  B.  &  C.  =  Bellinger  &  Cotton's  Annotated  Laws  of  Oregon. 

Pennsylvania:  Aot  of  1874  =  General  Corporation  Law  of  Apr.  29,  1874. 

Philippine  Islands:  C.  L.  =  Corporation  Law,   1896. 

Rhode  Island:  G.  L.  =  General  Laws. 

Texas:  R.   S.  =  Revised  Statutes  of  1895;  G.  L.  =  General  Laws. 

Virginia:  C.  A.  =  Corporation  Act  of  1903.  , 

Washington:   Bal.    Code  =  Ballinger's   Annotated    Codes    and   Statutes,    1897,    and  Mahans 

Supplement,  1903. 
Wisconsin:  S.  =  Sanborn  &  Berryman's  Wisconsin  Statutes. 


Uniform  Stock  Transfer  Act. 
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Louisiana/)  Maryland,^)  and  Massachusetts. 

An  Act  to  make  uniform  the  Law  of  Transfer  of  Shares  of  Stock  in 

Corporations.*) 

Sec.  1.  How  title  to  certificates  and  shares  may  be  transferred.  Title  to  a  certi- 
ficate and  to  the  shares  represented  thereby  can  be  transferred  only:  a)  By  delivery 
of  the  certificate  indorsed  either  in  blank  or  to  a  specified  person  by  the  person  ap- 
pearing by  the  certificate  to  be  the  owner  of  the  shares  represented  thereby;  or  b) 
By  delivery  of  the  certificate  and  a  separate  document  containing  a  written  assign- 
ment of  the  certificate  or  a  power  of  attorney  to  sell,  assign,  or  transfer  the  same 
or  the  shares  represented  thereby,  signed  by  the  person  appearing  by  the  certi- 
ficate to  be  the  owner  of  the  shares  represented  thereby.  Such  assignment  or  power 
of  attorney  may  be  either  in  blank  or  to  a  specified  person.  The  provisions  of  this 
section  shall  be  appHcable  although  the  charter  or  articles  of  incorporation  or  code 
of  regulations  or  by-laws  of  the  corporation  issuing  the  certificate  and  the  certifi- 
cate itself,  provide  that  the  shares  represented  thereby  shaU  be  transferable  only  on 
the  books  of  the  corporation  or  shall  be  registered  by  a  registrar  or  transferred 
by  a  transfer  agent. 

The  provisions  of  this  section  are  in  accordance  with  the  existing  law  (see  Cook  on  Corpo- 
rations, sec.  373,  etseq.),  except  that  the  transfer  of  the  certificate  is  here  made  to  operate 
as  a  transfer  of  the  shares,  whereas  at  common  law  it  is  the  registry  on  the  books  of  the  com- 
pany which  makes  the  complete  transfer.  The  reason  for  the  change  is  in  order  that  the  cer- 
tificate may,  to  the  fullest  extent  possible,  be  the  representative  of  the  shares.  This  is  the 
fundamental  purpose  of  the  whole  act,  and  is  in  accordance  with  the  mercantile  usage.  The 
transfer  on  the  books  of  the  corporation  becomes  thus  Uke  the  record  of  a  deed  of  real 
estate  under  a  registry  system. 

Sec.  2.   Powers  of  those  lacking  full  legal  capacity  and  of  fiduciaries  not  enlarged. 

Nothing  in  this  act  shall  be  construed  as  enlarging  the  powers  of  an  infant  or  other 
person  lacking  fuU  legal  capacity,  or  of  a  trustee,  executor ;  or  administrator,  or  other 
fiduciary,  to  make  a  vaHd  indorsement,  assignment,  or  power  of  attorney. 

Sec.  3.  Corporation  not  forbidden  to  treat  registered  holder  as  owner.  Nothing 
in  this  act  shall  be  construed  as  forbidding  a  corporation:  a)  To  recognize  the 
exclusive  right  of  a  person  registered  on  its  books  as  the  owner  of  shares  to  re- 
ceive dividends,  and  to  vote  as  such  owner;  or  b)  To  hold  liable  for  calls  and  assess- 
ments a  person  registered  on  its  books  as  the  owner  of  shares. 

This  provision  is  necessary  for  the  protection  of  the  corporation. 

Sec.  4,  Title  derived  from  certificate  extinguishes  title  derived  from  a  separate 
document.  The  title  of  a  transferee  of  a  certificate  under  a  power  of  attorney  or 
assignment  not  written  upon  the  certificate,  and  the  title  of  any  person  claiming 
under  such  transferee,  shall  cease  and  determine  if,  at  any  time  prior  to  the  surrender 
of  the  certificate  to  the  corporation  issuing  it,  another  person,  for  value  in  good 
faith,  and  without  notice  of  the  prior  transfer,  shall  purchase  and  obtain  delivery 
of  such  certificate  with  the  indorsement  of  the  person  appearing  by  the  certificate 
to  be  the  owner  thereof,  or  shaU  purchase  and  obtain  delivery  of  such  certificate 

1)  Acts,  1910,  c.  180.  —  2)  Laws,  1910,  1911  this  aot  was  adopted  in  Ohio  and  Penn- 
c.  73.  —  3j  Acts,   1910,  u.  171.  —  *)  During       sylvania. 
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and  the  written  assignment  or  power  of  attorney  of  such  person,  though  contained 
in  a  separate  document. 

The  case  here  contemplated  arises  where  a  transferee  obtains  a  certificate  with  a  separate 
lassignment  or  power  of  attorney.  If  the  certificate  is  not  deUvered,  and  a  mere  assignment  is 
made,  title  to  the  certificate  wiU  not  pass  mider  section  1.  There  will  be,  in  effect,  merely 
a  contract  to  transfer  under  section  10.  Even  though  the  certificate  is  delivered,  and  there- 
fore the  transferee  obtains  title  by  the  separate  assignment,  it  seems  proper  that  the  transferee 
should,  at  his  peril,  keep  the  certificate  from  deceiving  purchasers  who  may  by  any  chance 
thereafter  obtain  it  duly  indorsed  or  assigned  by  the  person  appearing  on  the  face  of  it,  to 
be  the  owner.  As  the  first  purchaser  can  immediately  get  a  certificate  in  his  own  name,  he 
has  an  easy  way  to  protect  himself  from  mischance. 

Sec.  5.  Who  may  deliver  a  certificate.  The  delivery  of  a  certificate  to  transfer 
title  in  accordance  with  the  provisions  of  section  1,  is  effectual,  except  as  provided 
in  section  1.,  though  made  by  one  having  no  right  of  possession  and  having  no 
authority  from  the  owner  of  the  certificate  or  from  the  person  purporting  to  transfer 
the  title. 

This  section  gives  full  negotiability  to  certificates  of  stock.  In  so  doing  it  goes  beyond 
the  existing  law  but  is  in  accordance  with  mercantile  custom.  In  many  cases  a  similar  result 
has  been  reached  on  the  theory  of  estoppel  it  the  real  owner's  negligence  contributed  to  the 
theft  or  imauthorized  dealing  with  an  indorsed  certificate.  See  Cook  on  Corporations,  c.  XXI; 
also  sec.  437. 

Sec.  6.  Indorsement  effectual  in  spite  of  fraud,  duress,  mistake,  revocation, 
death,  incapacity,  or  lack  of  consideration  or  authority.  The  indorsement  of  a  certifi- 
cate by  the  person  appearing  by  the  certificate  to  be  the  owner  of  the  shares  repre- 
sented thereby  is  effectual,  except  as  provided  in  section  7,  though  the  indorser 
or  transferor:  a)  Was  induced  by  fraud,  duress,  or  mistake,  to  make  the  indor- 
sement or  dehvery;  or  b)  Has  revoked  the  delivery  of  the  certificate,  or  the  au- 
thority given  by  the  indorsement  or  delivery  of  the  certificate;  or  c)  Has  died  or 
become  legally  incapacitated  after  the  indorsement,  whether  before  or  after  the 
dehvery  of  the  certificate;  or  d)  Has  received  no  consideration. 

By  the  previous  section,  if  the  certificate  is  properly  indorsed,  the  delivery  may  be  made 
by  any  one;  by  the  present  section,  the  indorsement,  if  genuine,  is  sufficient,  in  spite  of  the 
circumstances   enumerated. 

So  far  as  subsection  (a)  is  concerned,  this  section  states  the  existing  law.  Cook  on  Corpora- 
tions, sees.  349,  438.  So  far  as  subsections  (b)  and  (c)  are  concerned,  there  is  a  dearth  of  autho- 
rity. Doubtless  a  revocation  by  death,  or  otherwise,  subsequent  to  the  creation  of  an  interest 
for  value  in  the  stock,  would  be  generally  held  ineffectual.  Lowell  on  the  Transfer  of  Stock, 
sees.  44,  42;  Dickinson  v.  Central  Bank,  129  Mass.  279;  Hess  v.  Rau,  95  N.  Y.  359.  Probably, 
too,  if  the  possession  of  an  indorsed  certificate  of  stock  were  intrusted  to  another  for  the 
pvu^jose  of  sale,  subsequent  revocation  of  the  power  to  sell,  or  even  death  of  the  owner  would 
not  invalidate  the  title  of  a  purchaser  from  the  person  so  intrusted.  The  doctrine  of  estoppel 
would  probably  be  invoked.  The  case  may  be  supposed,  however,  of  a  certificate  indorsed 
during  the  lifetime  but  not  dehvered  until  after  the  death  of  the  owner.  It  is  probable 
that  the  existing  law  would  hold  such  an  indorsement  ineffectual,  yet  a  purchaser  without 
notice  should,  it  seems,  be  protected. 

Sec.  7.  Rescission  of  transfer.  If  the  indorsement  or  delivery  of  a  certificate: 
a)  Was  procured  by  fraud  or  duress,  or  b)  Was  made  under  such  mistake  as  to 
make  the  indorsement  or  delivery  iuequitable;  or  If  the  dehvery  of  a  certificate 
was  made  c)  Without  authority  from  the  owner;  or  d)  After  the  owner's  death  or 
legal  incapacity,  the  possession  of  the  certificate  may  be  reclaimed  and  the  transfer 
thereof  rescinded,  xuiless:  1.  The  certificate  has  been  transferred  to  a  purchaser  for 
value  in  good  faith  without  notice  of  any  facts  making  the  transfer  wrongful ;  or, 
2.  The  injured  person  has  elected  to  waive  the  injury,  or  has  been  guilty  of  laches 
in  endeavoriug  to  enforce  his  rights.  Any  court  of  appropriate  jurisdiction  may 
enforce  specifically  such  right  to  reclaim  the  possession  of  the  certificate  or  to 
rescind  the  transfer  thereof  and,  pending  htigation,  may  enjoin  the  further  transfer 
of  the  certificate  or  impound  it. 

Though  a  purchaser  for  value  gets  title  under  the  circumstances  detailed  in  section  6,  no 
title  should  be  vaUd  against  the  original  owner  unless  a  purchaser  for  value  has  acquired  the 
certificate.    See  Cook,  sec.  356. 

Sec.  8.  Rescission  of  transfer  of  certificate  does  not  invalidate  subsequent 
transfer  by  transferee  in  possession.  Although  the  transfer  of  a  certificate  or  of 
shares  represented  thereby  has  been  rescinded  or  set  aside,  nevertheless,  if  the 
transferee  has  possession  of  the  certificate  or  of  a  new  certificate  representing  part 
or  the  whole  of  the  same  shares  of  stock,  a  subsequent  transfer  of  such  certificate 
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by  the  transferee,  mediately  or  immediately,  to  a  purchaser  for  value  in  good  faith,, 
without  notice  of  any  facts  making  the  transfer  wrongful,  shall  give  such  purchaser 
an  indefeasible  right  to  the  certificate  and  the  shares  represented  thereby. 

This  section  is  based  on  the  same  reasoning  as  section  4.  Section  4,  indeed,  would 
perhaps  cover  the  case  provided  for  in  section  8,  if  no  new  certificates  had  been  taken  out. 

See.  9.   Delivery  of  unindorsed  certificate  imposes  obligation  to  indorse.   The 

delivery  of  a  certificate  by  the  person  appearing  by  the  certificate  to  be  the  owner 
thereof  without  the  indorsement  requisite  for  the  transfer  of  the  certificate  and  the 
shares  represented  thereby,  but  with  intent  to  transfer  such  certificate  or  shares- 
shall  impose  an  obligation,  in  the  absence  of  an  agreement  to  the  contrary,  upon 
the  person  so  delivering,  to  complete  the  transfer  by  making  the  necessary  indorse- 
ment. The  transfer  shall  take  effect  as  of  the  time  when  the  indorsement  is  actually 
made.    This  obligation  may  be  specifically  enforced. 

This  section  follows  the  rule  established  as  to  negotiable  instruments  by  section  79,  Ne- 
gotiable Instruments  Law,  and  in  regard  to  warehouse  receipts,  by  section  43  of  the  Ware- 
house Receipts  Act.   It  probably  expresses  the  existing  common  law  view.    See  Cook,  sec.  465^ 

Sec.  10.    Ineffectual  attempt  to  transfer  amounts  to  a  promise  to  transfer.   An 

attempted  transfer  of  title  to  a  certificate  or  to  the  shares  represented  thereby 
vsdthout  delivery  of  the  certificate  shall  have  the  effect  of  a  promise  to  transfer 
and  the  obligation,  if  any,  imposed  by  such  promise  shall  be  determined  by  the 
law  governing  the  formation  and  performance  of  contracts. 

It  is  a  general  principle  of  the  law  of  sales  that  when  a  seller  undertakes  to  sell  pro- 
perty to  which  for  any  reason  he  cannot  transfer  title  immediately,  the  attempted  sale  implies 
an  obligation  on  the  part  of  the  seller  to  transfer  title  thereafter.  Lunn  v.  Thornton,  1  C 
B.  379;  Bates  v.  Smith,  83  Mich.  347;  Sales  Act,  sec.  5  (3). 

Sec.  11,  Warranties  on  sale  of  certificate.  A  person  who  for  value  transfers  a 
certificate,  including  one  who  assigns  for  value  a  claim  secured  by  a  certificate, 
unless  a  contrary  intention  appears,  warrants :  a)  That  the  certificate  is  genuine ;: 
b)  That  he  has  a  legal  right  to  transfer  it,  and  c)  That  he  has  no  knowledge  of 
any  fact  which  would  impair  the  validity  of  the  certificate.  In  the  case  of  an 
assignment  of  a  claim  secured  by  a  certificate,  the  liability  of  the  assignor  upon 
such  warranty  shall  not  exceed  the  amount  of  the  claim. 

This  section  follows  section  44  of  the  Warehouse  Receipts  Act,  supra,  and  section  35  of 
the  Bills  of  Lading  Act,  supra,  which  were  adapted  from  the  Negotiable  Instruments  Law.  Thero' 
seems  no  reason  why  the  implied  warranties  in  case  of  a,  sale  of  certificates  of  stock  should  not 
be  the  same  as  in  the  case  of  negotiable  paper.  This  perhaps  goes  beyond  the  existing  law 
but  seems  to  conform  to  the  tendency  of  the  law  of  implied  warranty.    See  Cook,  sec.  296.. 

Sec.  12.  No  warranty  Implied  from  accepting  payment  of  a  debt.  A  mortgagee, 
pledgee,  or  other  holder  for  security  of  a  certificate  who  in  good  faith  demands  or 
receives  payment  of  the  debt  for  which  such  certificate  is  security,  whether  from  a 
party  to  a  draft  drawn  for  such  debt,  or  from  any  other  person,  shall  not  by  so  doing 
be  deemed  to  represent  or  to  warrant  the  genuineness  of  such  certificate,  or  the- 
value  of  the  shares  represented  thereby. 

The  point  covered  by  this  section  has  not  been  raised  in  litigation  on  certificates  of  stock. 
It  has  been,  however,  frequently  raised  when  bills  of  lading  have  been  used  as  security.  For- 
this  reason  a  section  similar  to  that  here  presented  has  been  inserted  both  in  the  uniform  Act 
on  Bills  of  Lading,  and  the  Act  on  Warehouse  Receipts. 

Sec.  13.  No  attachment  or  levy  upon  shares  unless  certificate  surrendered  or 
transfer  enjoined.  No  attachment  or  levy  upon  shares  of  stock  for  which  a  certificate 
is  outstanding  shall  be  vaUd  until  such  certificate  be  actually  seized  by  the  officer 
making  the  attachment  or  levy,  or  be  surrendered  to  the  corporation  which  issued 
it,  or  its  transfer  by  the  holder  be  enjoined.  Except  where  a  certificate  is  lost  or 
destroyed,  such  corporation  shall  not  be  compelled  to  issue  a  new  certificate  for  the 
stock  until  the  old  certificate  is  surrendered  to  it. 

This  section,  like  the  similar  provision  in  the  Warehouse  Receipts  Act,  and  the  Sales  Act^ 
is  an  advance  upon  the  common  law  view.  It  is  an  advance  which  seemed  even  more  necessary 
in  regard  to  the  certificates  of  stock  than  in  the  case  of  bills  of  lading  or  warehouse  receipts. 
The  common  law  does  not  universally  protect  the  purchaser  of  a  stock  certificate  against 
attachment  on  the  books  of  the  company,  even  though  the  transfer  of  the  certificate  preceded 
the  attachment.  Cook,  sec.  487,  et  seq.  By  statute,  in  Massachusetts  one  who  attaches  stock 
on  the  books  of  a  corporation  prior  to  a,  sale  of  the  certificate,  is  postponed  to  even  a  sub- 
sequent purchaser.  Clews  v.  Friedman,  180  Mass.  556.  There  is  obviously  chance  for  the 
greatest  fraud  it  this  is  not  so.  Yet  it  the  subsequent  purchaser  is  preferred,  it  is  clearly: 
improper  ever  to  allow  an  attachment  of  stock  unless  some  method  is  adopted  to  prevent  a^ 
subsequent  transfer  of  the  certificate.     Otherwise  it  is  impossible  to  realize  on  the  attached. 
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property  since  there  would  always  be  a  possibility  of  a  subsequent  transfer  of  the  original 
certificate. 

Sec.  14.  Creditor's  remedies  to  reach  certificate.  A  creditor  whose  debtor  is  the 
owner  of  a  certificate  shall  be  entitled  to  such  aid  from  courts  of  appropriate  juris- 
diction, by  injunction  and  otherwise,  in  attaching  such  certificate  or  in  satisfying 
the  claim  by  means  thereof  as  is  allowed  at  law  or  in  equity,  in  regard  to  property 
which  can  not  readily  by  attached  or  levied  upon  by  ordinary  legal  process. 

As  in  the  Sales  Act,  and  Warehouse  Receipts  Act,  it  seemed  essential  to  provide  credi- 
tors with  the  fullest  possible  means  of  reaching  the  negotiable  documents  which  their  debtor 
has,  since  the  creditor  is  deprived  of  other  methods  of  realizing  on  the  property  represented 
by  the  document. 

Sec.  15.   There  shall  be  no  lien  or  restriction  unless  indicated  on  certificate. 

There  shall  be  no  lien  in  favor  of  a  corporation  upon  the  shares  represented  by  a 
certificate  issued  by  such  corporation  and  there  shall  be  no  restriction  upon  the 
transfer  of  shares  so  represented  by  virtue  of  any  by-law  of  such  corporation,  or 
otherwise,  unless  the  right  of  the  corporation  to  such  lien  or  the  restriction  is  stated 
upon  the  certificate. 

This  is  in  pursuance  of  the  general  policy  of  this  act  to  make  certificates  of  stock  so- 
far  as  possible  the  sole  representatives  of  the  shares  which  they  represent. 

Sec.  16.  Alteration  of  certificate  does  not  divest  title  to  shares.  The  alteration 
of  a  certificate,  whether  fraudulent  or  not  and  by  whomsoever  made,  shall  not  deprive 
the  owner  of  his  title  to  the  certificate  and  the  shares  originally  represented  thereby, 
and  the  transfer  of  such  a  certificate  shall  convey  to  the  transferee  a  good  title  to 
such  certificate  and  to  the  shares  originally  represented  thereby. 

Where  the  law  makes  title  to  shares  of  stock  depend  upon  the  registry  in  the  books  of 
the  company,  alteration  of  the  certificate  obvioly  cannot  destroy  title.  But  it  the  certificate 
is  itself  to  be  the  muniment  of  title,  a  provision  was  necessary,  and  was  therefore  incorporated. 

Sec.  17.  Lost  or  destroyed  certificate.  Where  a  certificate  has  been  lost  or 
destroyed,  a  court  of  competent  jurisdiction  may  order  the  issue  of  a  new  certificate 
therefor  on  service  of  process  upon  the  corporation  and  on  reasonable  notice  by 
publication,  and  in  any  other  way  which  the  court  may  direct,  to  all  persons  interested, 
and  upon  satisfactory  proof  of  such  loss  or  destruction  and  upon  the  giving  of  a 
bond  with  sufficient  surety  to  be  approved  by  the  court  to  protect  the  corporation 
or  any  person  injured  by  the  issue  of  the  new  certificate  from  any  habiUty  or  expense, 
which  it  or  they  may  incur  by  reason  of  the  original  certificate  remaining  outstanding. 
The  court  may  also  in  its  discretion  order  the  payment  of  the  corporation's  reasonable 
costs  and  counsel  fees. 

The  issue  of  a  new  certificate  under  an  order  of  the  court  as  provided  in  this 
section,  shall  not  relieve  the  corporation  from  liability  in  damages  to  a  person  to 
whom  the  original  certificate  has  been  or  shall  be  transferred  for  value  without 
notice  of  the  proceedings  or  of  the  issuance  of  the  new  certificate. 

This  section  represents  the  prevailing  rule.    Cook,  sees.  359,  403. 

Sec.  18.  Rule  for  cases  not  provided  for  by  this  act.  In  any  case  not  provided 
for  by  this  Act,  the  rules  of  law  and  equity,  including  the  law  merchant,  and  in 
particular  the  rules  relating  to  the  law  of  principal  and  agent,  executors,  administra- 
tors and  trustees,  and  to  the  effect  of  fraud,  misrepresentation,  duress  or  coercion, 
mistake,  bankruptcy,  or  other  invalidating  cause,  shall  govern. 

Sec.  19.  Interpretation  shall  give  effect  to  purpose  of  uniformity.  This  act  shall 
be  so  interpreted  and  construed  as  to  effectuate  its  general  purpose  to  make  uniform 
the  law  of  those  states  which  enact  it. 

This  section  is  contained  in  the  Sales  Act  and  Warehouse  Receipts  Act  in  order  to  induce 
courts,  so  far  as  possible,  to  consider  the  object  of  uniformity. 

Although  the  Negotiable  Instruments  Act  does  not  contain  this  section  yet  the  courts  of 
last  resort  have  rightly  applied  this  rule.  See  Brannan  on  Negotiable  Instruments  Law  (1908), 
page  1,  note  2,  and  cases  there  cited. 

Sec.  20,  Definition  of  indorsement.  A  certificate  is  indorsed  when  a  assignment 
or  a  power  of  attorney  to  sell,  assign,  or  transfer  the  certificate  or  the  shares  re- 
presented thereby  is  written  on  the  certificate  and  signed  by  the  person  appearing 
hy  the  certificate  to  be  the  owner  of  the  shares  represented  thereby,  or  when  the 
signature  of  such  person  is  written  without  more  upon  the  back  of  the  certificate.. 
In  any  of  such  cases  a  certificate  is  indorsed  though  it  has  not  been  delivered. 

Sec.  21.  Definition  of  person  appearing  to  be  the  owner  of  certificate.  The 
person  to  whom  a  certificate  was  originally  issued  is  the  person  appearing  by  the- 
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certificate  to  be  the  owner  thereof,  and  of  the  shares  represented  thereby,  until 
and  unless  he  indorses  the  certificate  to  another  specified  person,  and  thereupon 
•such  other  specified  person  is  the  person  appearing  by  the  certificate  to  be  the 
owner  thereof  irntU  and  unless  he  also  indorses  the  certificate  to  another  specified 
person.    Subsequent  special  indorsements  may  be  made  with  hke  effect. 

Sec.  22.  Other  definitions.  1.  In  this  act,  unless  the  context  or  subject  matter 
otherwise  requires :  "Certificate"  means  a  certificate  of  stock  in  a  corporation  orga- 
nized under  the  laws  of  this  state  or  of  another  state  whose  laws  are  consistent 
Tvith  this  act.  "Delivery"  means  voluntary  transfer  of  possession  from  one  person 
to  another.  "Person"  includes  a  corporation  or  partnership  or  two  or  more  persons 
having  a  joiat  or  common  interest.  To  "purchase"  includes  to  take  as  mortgagee 
or  as  pledgee.  "Purchaser"  includes  mortgagee  and  pledgee.  "Shares"  means  a 
share  or  shares  of  stock  in  a  corporation  organized  under  the  laws  of  this  state  or 
of  another  state  whose  laws  are  consistent  with  this  act.  "State"  includes  state, 
territory,  district  and  insular  possession  of  the  United  States.  "Transfer"  means 
-transfer  of  legal  title.  "Title"  means  legal  title  and  does  not  include  a  merely  equi- 
table or  beneficial  ownership  or  interest.  "Value"  is  any  consideration  sufficient 
to  support  a  simple  contract.  An  antecedent  or  pre-existing  obligation,  whether 
for  money  or  not,  constitutes  value  where  a  certificate  is  taken  either  in  satisfac- 
tion thereof  or  as  security  therefor.  2.  A  thing  is  done  "in  good  faith"  within  the 
meaning  of  this  act,  when  it  is  in  fact  done  honestly,  whether  it  be  done  negU- 
gently  or  not. 

As  to  the  definition  of  a  certificate  and  of  a  share,  it  should  be  said  that  it  seems 
impossible  for  a  state  to  make  effectual  enactment  as  to  the  nature  and  effect  of  certificates 
for  shares,  issued  by  corporations  chartered  in  other  states,  unless  such  states  have  a  similar 
act.  The  definitions  of  "value"  and  "good  faith"  follow  the  definitions  which  have  been 
made  in  previous  laws  recommended  by  the  Conference  of  Commissioners  on  Uniform  Laws. 
The  same  reasons  that  recommended  the  definitions  in  previous  enactments  are  applicable  here  also . 

Sec.  23.  Aet  does  not  apply  to  existing  eertifieates.  The  provisions  of  this  act 
apply  only  to  certificates  issued  after  the  taking  effect  of  this  act. 

Unlike  biUs  and  notes,  warehouse  receipts  and  bUls  of  lading,  certificates  of  stock  not 
only  may  be  but  very  frequently  are  held  for  many  years  without  transfer.  The  date  of  the 
certificate   will   give   the   purchaser   evidence  of  the  applicability  of  this  act. 

Sec.  24.  Inconsistent  legislation  repealed.  All  acts  n'^ivd  lo  of  acts  inconsistent 
with  this  Act  are  hereby  repealed. 

[Sec.  25.    Relates  to  the  commencement  of  the  act.] 

Sec.  26.  Name  of  aet.  This  Act  may  be  cited  as  the  Uniform  Stock  Transfer 
Act.  

Statutes  on  Corporations. 

California. 
Constitution. 


Article  XII.    Corporations. 

Sec.  1.  Corporations,  how  formed.  Corporations  may  be  formed  under  general 
laws,  but  shall  not  be  created  by  special  act.  All  laws  now  in  force  in  this  state 
concerning  corporations,  and  all  laws  that  maj;^  be  hereafter  passed  pursuant  to  this 
section,  may  be  altered  from  time  to  time  or  repealed. 

Sec.  2.  Corporations,  dues  from.  Dues  from  corporations  shall  be  secured  by 
such  individual  habUity  of  the  corporators  and  other  means  as  may  be  prescribed 
by  law. 

Sec.  3.  Corporation  stockholders  and  directors,  liability  of.  Each  stockholder 
of  a  corporation,  or  joint-stock  association,  shall  be  individually  and  personally 
hable  for  such  proportion  of  all  its  debts  and  UabUities  contracted  or  incurred, 
during  the  time  he  was  a  stockholder,  as  the  amount  of  stock  or  shares  owned  by 
him  bears  to  the  whole  of  the  subscribed  capital  stock,  or  shares  of  the  corporation 
or  association.  The  directors  or  trustees  of  corporations  and  joint-stock  associations 
shall  be  jointly  and  severally  liable  to  the  creditors  and  stockholders  for  all  moneys 
-embezzled  or  misappropriated  by  the  officers  of  such  corporation  or  joint-stock 
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■aBsociation,  during  the  term  of  office  of  such  director  or  trustee.  Nothing  in  the 
preceding  paragraph  of  this  section  shall  be  held  to  apply  to  any  exposition  com- 
pany organized  to  promote  and  carry  on  any  international  exposition  or  world's 
fair  within  the  state  of  California,  and  the  liability  of  stockholders  in  any  such 
exposition  company  shall  be  and  the  same  in  hereby  limited  to  an  amount  not  ex- 
ceeding the  par  value  of  the  stock  of  said  corporation  subscribed  for  by  such  stock- 
holders. 

Sec.  4.  Corporations,  what  they  include.  The  term  corporations,  as  used  in  this 
article,  shall  be  construed  to  include  aU  associations  and  joint-stock  companies 
having  any  of  the  powers  or  privileges  of  corporations  not  possessed  by  individuals 
or  partnerships,  and  all  corporations  shall  have  the  right  to  sue  and  be  subject  to 
be  sued,  in  all  courts,  in  like  cases  as  natural  persons. 

Sec.  5.  Banking  corporations.  The  legislature  shall  have  no  power  to  pass  any 
act  granting  any  charter  for  banking  purposes,  but  corporations  or  associations 
may  be  formed  for  such  purposes  under  general  laws.  No  corporation,  association, 
or  individual  shall  issue  or  put  in  circulation,  as  money,  anything  but  the  lawful 
money  of  the  United  States. 

Sec.  6.  Existing  charters,  invalid  in  certain  cases.  AU  existing  charters,  grants, 
franchises,  special  or  exclusive  privileges,  under  which  an  actual  and  bona  fide 
organization  shall  not  have  taken  place,  and  business  been  commenced  in  good  faith, 
at  the  time  of  the  adoption  of  this  constitution,  shaU  thereafter  have  no  validity. 

Sec.  7.  Franchises  or  charters  not  to  be  extended  by  legislature.  Extension  of 
corporate  existence.  The  legislature  shall  not  extend  any  franchise  or  charter,  nor 
remit  the  forfeiture  of  any  franchise  or  charter  of  any  quasi-public  corporation  now 
existing  or  wliich  shall  hereafter  exist  under  the  laws  of  this  state.  The  term  of 
existence  of  any  other  corporation  now  or  hereafter  existing  under  the  laws  of  this 
state,  may  be  extended,  at  any  time  prior  to  the  expiration  of  its  corporate  existence, 
for  a  period  not  exceeding  fifty  years  from  the  date  of  such  extension,  by  the  vote 
or  written  consent  of  stockholders  representing  two-thirds  of  its  capital  stock  or  of 
two-thirds  of  the  members  thereof.  A  certificate  of  such  vote  or  consent  shall  be 
signed  and  sworn  to  by  the  president  and  secretary,  and  by  a  majority  of  the  directors 
of  the  corporation  and  filed  and  certified  in  the  manner  and  upon  payment  of  fees 
required  by  law  for  filing  and  certifying  articles  of  incorporation,  and  thereupon 
the  term  of  the  corporation  shall  be  extended  for  the  period  specified  in  such  certifi- 
cate, and  such  corporation  shall  thereafter  pay  all  annual  or  other  fees  required  by 
law  to  be  paid  by  corporations. 

Sec.  8.  Corporate  property  subject  to  eminent  domain.  The  exercise  of  the 
right  of  eminent  domain  shall  never  be  so  abridged  or  construed  as  to  prevent  the 
legislature  from  taking  the  property  and  franchises  of  incorporated  companies  and 
subjecting  them  to  pubhc  use  the  same  as  the  property  of  individuals;  and  the 
exercise  of  the  police  power  of  the  state  shall  never  be  so  abridged  or  construed  as 
to  permit  corporations  to  conduct  their  business  in  such  manner  as  to  infriage  the 
rights  of  individuals  or  the  general  well-being  of  the  state. 

Sec.  9.  Limitation  on  business  of  corporations.  No  corporation  shall  engage 
in  any  business  other  than  that  expressly  authorized  in  its  charter  or  the  law  under 
which  it  may  have  been  or  may  hereafter  be  organized ;  nor  shall  it  hold  for  a  longer 
period  than  five  years  any  real  estate,  except  such  as  may  be  necessary  for  carrying 
on  its  business. 

Sec.  10.  Liabilities  not  released  by  transfer  of  franchise.  The  legislature  shall 
not  pass  any  laws  permitting  the  leasing  or  alienation  of  any  franchise,  so  as  to 
relieve  the  franchise  or  property  held  thereunder  from  the  HabUities  of  the  lessor 
or  grantor,  lessee  or  grantee,  contracted  or  incurred  in  the  operation,  use,  or  en- 
joyment of  such  franchise,  or  any  of  its  privileges. 

Sec.  11,  Issuance  of  stock.  No  corporation  shall  issue  stock  or  bonds,  except 
for  money  paid,  labor  done,  or  property  actually  received,  and  all  fictitious  increase 
of  stock  or  indebtedness  shall  be  void.  The  stock  and  bonded  indebtedness  of 
corporations  shall  not  be  increased,  except  in  pursuance  of  general  law,  nor  without 
the  consent  of  the  persons  holding  the  larger  amount  in  value  of  the  stock,  at  a 
meeting  called  for  that  purpose,  giving  sixty  days'  pubHc  notice,  as  may  be  provided 
by  law. 

Sec.  12.  Elections  for  directors.  In  all  elections  for  directors  or  managers  of 
corporations  every  stockholder  shall  have  the  right  to  vote,  in  person  or  by  proxy. 
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the  number  of  shares  of  stock  owned  by  him,  for  as  many  persons  as  there  are  directors- 
or  managers  to  be  elected,  or  to  cumulate  said  shares  and  give  one  candidate  as 
many  votes  as  the  number  of  directors  multiplied  by  the  number  of  his  shares  of 
stock  shall  equal,  or  to  distribute  them,  on  the  same  principle,  among  as  many 
candidates  as  he  shall  think  fit;  and  such  directors  or  managers  shall  not  be  elected 
in  any  other  manner,  except  that  members  of  cooperative  societies  formed  for 
agricultural,  mercantile,  and  manufacturing  purposes  may  vote  on  aU  questions 
affecting  such  societies  in  manner  prescribed  by  law. 

Sec.  13.  State  credit  not  to  be  loaned.  The  state  shall  not,  in  any  manner, 
loan  its  credit,  nor  shall  it  subscribe  to  or  be  interested  in  the  stock  of  any  com- 
pany, association,  or  corporation. 

Sec.  14.  Corporations  must  maintain  a  place  of  business.  Every  corporation 
other  than  rehgious,  educational,  or  benevolent,  organized  or  doing  business  in  this 
state,  shall  have  and  maintain  an  office  or  place  in  this  state  for  the  transaction 
of  its  business,  where  transfers  of  stock  shall  be  made,  and  in  which  shall  be  kept, 
for  inspection  by  every  person  having  an  interest  therein,  and  legislative  committees, 
books  in  which  shall  be  recorded  the  amount  of  capital  stock  subscribed,  and  by 
whom;  the  names  of  the  owners  of  its  stock,  and  the  amounts  owned  by  them, 
respectively;  the  amount  of  stock  paid  in,  and  by  whom;  the  transfers  of  stock; 
the  amount  of  its  assets  and  habilities,  and  the  names  and  places  of  residence  of 
its  officers. 

Sec.  15.  Foreign  corporations.  No  corporation  organized  outside  the  limits  of 
this  state  shaU  be  allowed  to  transact  business  within  this  state  on  more  favorable 
conditions  than  are  prescribed  by  law  to  similar  corporations  organized  under  the 
laws  of  this  state. 

Sec.  16.  Corporations  may  be  sued,  where.  A  corporation  or  association  may 
be  sued  in  the  county  where  the  contract  is  made  or  is  to  be  performed,  or  where 
the  obhgation  or  liability  arises  or  the  breach  occurs;  or  in  the  county  where  the 
principal  place  of  business  of  such  corporation  is  situated,  subject  to  the  power  of 
the  court  to  change  the  place  of  trial,  as  in  other  cases. 

Article  XIX.    Chinese. 

Sec.  2.  Corporations  not  to  employ  Chinese.  No  corporation  now  existing  or 
hereafter  formed  under  the  laws  of  this  state  shall,  after  the  adoption  of  this  con- 
stitution, employ,  directly  or  indirectly,  in  any  capacity,  any  Chinese  or  Mongolian. 
The  legislature  shall  pass  such  laws  as  may  be  necessary  to  enforce  this  provision. 

The  provisions  of  this  section  are  in  conflict  with  the  treaty  with  China  and  with  the 
fourteenth  amendment  to  the  Constitution  of  the  United  States.  —  See  Ex  parte  Kuback, 
85  Cal.  274;  In  re  Parrott,  5  Pac.  Coast  Law  Journal,  161. 
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Part  IV.    Corporations. 

Title  I.    General  Provisions  Applicable  to  all  Corporations. 

Chap.  I.  Formation  of  corporations  (§§  283 — 321b).  Chap.  II.  Corporate 
stock  (§§  322—349).  Chap.  III.  Corporate  powers  (§§  354—393).  Chap.  IV.  Ex- 
tension and  dissolution  of  corporations  (§§  399 — 403).  [Old  section  403;  repealed.] 
Chap.  V.  General  provisions  affecting  corporations  (§§  403 — 404).  Chap.  VI.  Foreign 
corporations  (§§  405 — 410). 

Chapter  I.    Formation  of  corporations. 

Article  I.    Corporations  defined  and  how  organized. 

Sec.  283.  Corporations  defined.  A  corporation  is  a  creature  of  the  law,  having 
certain  powers  and  duties  of  a  natural  person.  Being  created  by  the  law,  it  may 
continue  for  any  length  of  time  which  the  law  prescribes. 

Sec.  284.  What  are  public  and  private  corporations.  Corporations  are  either 
pubhc  or  private.  Public  corporations  are  formed  or  organized  for  the  government 
of  a  portion  of  the  state;  all  other  corporations  are  private. 
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Sec.  285.  Private  corporations,  how  formed.  Private  corporations  may  be 
formed  by  the  voluntary  association  of  any  three  or  more  persons  in  the  manner 
prescribed  in  this  article.  A  majority  of  such  persons  must  be  residents  of  this  state. 

Sec.  286.  For  what  purpose  private  corporations  are  formed.  Private  corpora- 
tions may  be  formed  for  any  purpose  for  which  individuals  may  lawfully  associate 
themselves. 

Sec.  287.  How  corporations  may  continue  their  existence  under  this  code.  Any 
corporation  existing  on  the  first  day  of  January,  one  thousand  eight  hundred  and 
seventy-three,  formed  under  the  laws  of  this  state,  and  still  existing,  which  has  not 
already  elected  to  continue  its  existence,  under  the  provisions  of  this  code  appli- 
cable thereto,  may,  at  any  time  hereafter,  make  such  election  by  the  unanimous 
vote  of  all  its  directors,  or  such  election  may  be  made  at  any  annual  meeting  of 
the  stockholders  or  members,  or  at  any  meeting  called  by  the  directors  expressly 
for  considering  the  subject,  if  voted  by  stockholders  representing  a  majority  of  the 
capital  stock,  or  by  a  majority  of  the  members,  or  may  be  made  by  the  directors 
upon  the  written  consent  of  that  number  of  such  stockholders  or  members.  A 
certificate  of  the  action  of  the  directors,  signed  by  them  and  their  secretary,  when 
the  election  is  made  by  their  unanimous  vote,  or  upon  the  written  consent  of  the 
stockholders  or  members,  or  a  certificate  of  the  proceedings  of  the  meeting  of  the 
stockholders  or  members,  when  such  election  is  made  at  any  such  meeting,  signed 
by  the  chairman  and  secretary  of  the  meeting,  and  a  majority  of  the  directors,  must 
be  filed  in  the  office  of  the  clerk  of  the  county  where  the  original  articles  of  in- 
corporation are  filed,  and  a  certified  copy  thereof  must  be  fUed  in  the  office  of  the 
secretary  of  state ;  and  thereafter  the  corporation  shall  continue  its  existence  under 
the  provisions  of  this  code  which  are  applicable  thereto,  and  shall  possess  all  the 
rights  and  powers,  and  be  subject  to  all  the  obligations,  restrictions,  and  limitations 
prescribed  thereby. 

Sec.  288.  Existing  corporations  not  affected.  No  corporation  formed  or  existing 
before  twelve  o'clock,  noon,  of  the  day  upon  which  this  code  takes  effect,  is  affected 
by  the  provisions  of  part  four  of  division  first  of  this  code,  unless  such  corporation 
elects  to  continue  its  existence  under  it  as  provided  in  section  two  hundred  and 
eighty-seven;  but  the  laws  under  which  such  corporations  were  formed  and  exist 
are  appHcable  to  all  such  corporations,  and  are  repealed,  subject  to  the  provisions 
of  this  section. 

Sec.  289.  Name  of  instrument  creating  corporations.  The  instrument  by  which 
a  private  corporation  is  formed  is  called  "Articles  of  Incorporation." 

Sec.  290.  Articles  of  incorporation,  what  to  contain.  Articles  of  incorporation 
must  be  prepared,  setting  forth:  1.  The  name  of  the  corporation;  2.  The  purpose 
for  which  it  is  formed ;  3.  The  place  where  its  principal  business  is  to  be  transacted ; 
4.  The  term  for  which  it  is  to  exist,  not  exceeding  fifty  years;  5.  The  number  of 
its  directors  or  trustees,  which  shall  not  be  less  than  three,  and  the  names  and 
residences  of  those  who  are  appointed  for  the  first  year;  provided,  that  the  corporate 
powers,  business,  and  property  of  corporations  formed,  or  to  be  formed,  for  the 
purpose  of  erecting  and  managing  haUs  and  buildings  for  the  meetings  and  accommo- 
dations of  several  lodges  or  societies  of  any  benevolent  or  charitable  order  or  organi- 
zation, and  in  connection  therewith  the  leasing  of  stores  and  offices  in  such  building 
or  buildings  for  other  purposes,  may  be  conducted,  exercised,  and  controlled  by  a 
board  of  not  less  than  three  or  more  than  fifty  directors,  to  be  chosen  from  among 
the  stockholders  of  such  corporation,  or  among  the  members  of  such  order  or  organi- 
zation; and  provided,  also,  that  at  any  time  during  the  existence  of  corporations 
for  profit,  other  than  those  of  the  character  last  hereinabove  provided  for,  the 
numbers  of  the  directors  may,-  by  a  majority  of  the  stockholders  of  the  corporation, 
be  increased,  or  diminished  to  any  number  not  less  than  three,  who  must  be  members 
of  the  corporation ;  whereupon  a  certificate  stating  the  number  of  directors  must  be 
filed,  as  provided  for  ia  section  two  hundred  and  ninety-six  for  the  filing  of  the 
original  articles  of  incorporation;  and  provided,  also,  that  the  corporate  powers, 
business,  and  property  of  corporations  formed  or  to  be  formed  for  social  purposes, 
and  not  directly  for  profit,  may  be  exercised,  conducted,  and  controlled  by  a  board, 
consisting  of  such  number  of  directors  as  may  be  in  the  constitution  of  by-laws 
provided ;  and  corporations  so  formed  may,  in  their  constitution  or  by-laws,  provide 
for  the  length  of  time  that  the  directors,  or  any  number  thereof,  shall  act,  and  may, 
in  like  manner  provide  that  certain  directors,  or  a  certain  number  of  the  board  of 
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directors,  to  be  selected  by  the  corporation  or  the  board  of  directors,  in  the  mode^ 
and  manner  provided  in  the  constitution  or  by-laws,  shall  act  for  any  specified 
length  of  time,  or  otherwise,  as  shall  be  in  the  constitution  or  by-laws  set  forth  ^ 
6.  The  amount  of  its  capital  stock,  and  the  number  of  shares  into  which  it  is  divided. 
Corporations  formed  for  profit,  pursuant  to  the  provisions  of  this  code,  may,  by 
their  articles  of  incorporation,  provide  for  the  classification  of  their  capital  stock 
into  preferred  and  common  stock.  In  the  event  that  the  articles  of  incorporation 
shall  provide  for  such  classification  the  same  must  contain  a  statement  of  the  number 
of  shares  of  stock  to  which  preference  is  granted,  and  the  number  of  shares  of  stock, 
to  which  no  preference  is  granted.  The  articles  of  incorporation  shall  also  state,  in. 
clear  and  succinct  manner,  the  nature  and  extent  of  the  preference  granted,  and 
except  as  to  the  matters  and  things  so  stated,  no  distinction  shall  exist  between 
said  classes  of  stock  or  the  owners  thereof;  provided,  however,  that  no  preference- 
shall  be  granted  nor  shall  any  distinction  be  made  between  the  classes  of  stock, 
either  as  to  voting  power  or  as  to  the  statutory  or  constitutional  liability  of  the 
holders  thereof  to  the  creditors  of  the  corporation.  7.  If  there  is  a  capital  stock,, 
the  amount  actually  subscribed,  and  by  whom. 

Sec.  290a.  Certain  corporations  to  file  affidavit,  showing  what.  Before  the 
secretary  of  state  issues  any  certificate  of  incorporation  or  certificate  of  authority 
to  transact  business  in  this  state,  to  any  corporation,  authorized  in  its  articles  of 
incorporation  to  act  as  executor,  administrator,  guardian,  assignee,  receiver,  de- 
positary or  trustee,  there  must  be  filed  in  his  office  the  affidavit  of  the  persons 
named  in  said  articles  as  the  first  directors  of  the  corporation,  that  at  least  two- 
hundred  thousand  dollars  of  the  capital  stock,  has  actually  been  subscribed,  and 
paid  in  to  a  person  named  in  such  affidavit,  for  the  benefit  of  the  corporation  and 
before  he  issues  any  certificate  of  incorporation,  or  certificate  of  authority  to  trans- 
act business  in  this  state,  to  any  corporation,  authorized  in  its  articles  of  incorporation 
to  engage  in  the  business  of  banking,  or  of  receiving  the  money  of  others  on  deposit, 
there  must  in  like  manner  be  filed  tie  affidavit  provided  herein  that  at  least  twenty- 
five  thousand  dollars  of  the  capital  stock,  has  actually  been  subscribed,  and  paid 
in  to  a  person  named  in  such  affidavit,  for  the  benefit  of  the  corporation. 

Sec.  290^/2.  Corporations  not  to  use  the  word  "trust"  in  corporate  name  unless 
authorized.  No  corporation  hereafter  formed  shall  use  the  word  "trust"  or  "trustee" 
as  a  part  of  its  corporate  name  unless  it  shaU  be  authorized  by  its  articles  of  in- 
corporation to  act  as  executor,  administrator,  guardian,  assignee,  receiver,  depositary 
or  trustee,  nor  shaU  any  corporation  hereafter  formed  accept  or  execute  any  trust- 
unless  it  shall  have  comphed  with  aU  the  provisions  of  "An  act  authorizing  certain 
corporations  to  act  as  executor,  and  in  other  capacities,  and  to  provide  for  and 
regulate  the  a.dministration  of  trusts  by  such  corporation,"  approved  April  6th,  1891, 
and  the  amendment  thereto  approved  April  1st,  1897. 

Sec.  291.  Certain  corporations  to  state  further  facts  in  articles.  The  articles  of 
incorporation  of  any  railroad,  wagon  road,  or  telegraph  organization  must  also  state : 
1.  The  kind  of  road  or  telegraph  intended  to  be  construcdet;  2.  The  place  from 
and  to  which  it  is  intended  to  be  run,  and  all  the  intermediate  branches;  3.  The 
estimated  length  of  the  road  or  telegraph  hne;  4.  That  at  least  ten  per  cent,  of 
the  capital  stock  subscribed  has  been  paid  in  to  the  treasurer  of  the  intended 
corporation. 

Sec.  292.  Articles,  how  subscribed  and  acknowledged.  The  articles  of  in- 
corporation must  be  subscribed  by  three  or  more  persons,  a  majority  of  whom  must- 
be  residents  of  this  state,  and  acknowledged  by  each  before  some  officer  authorized 
to  take  and  certify  acknowledgments  or  conveyances  of  real  property. 

Sec.  293.  Prerequisite  to  filing  articles  for  certain  corporations.  Amounts  to  be 
subscribed  to  be  fixed.  Each  intended  corporation  named  in  section  two  hundred 
and  ninety-one,  before  filing  articles  of  incorporation,  must  have  actually  subscribed 
to  its  capital  stock,  for  each  mile  of  the  contemplated  work,  the  following  amounts,, 
to  wit:  1.  One  thousand  dollars  per  mile  of  raihoads;  2.  One  hundred  doUars  per 
mile  of  telegraph  lines;  3.  Three  hundred  doUars  per  mUe  of  wagon  roads. 

Sec.  294.  Prerequisite  to  filing  articles  of  incorporation  for  railroad,  telegraph, 
and  wagon  road  corporations.  Before  the  articles  of  incorporation  of  any  corporation 
referred  to  in  the  preceding  section  are  filed,  there  must  be  paid,  for  the  benefit  of 
the  corporation,  to  a  treasurer  elected  by  the  subscribers,  ten  per  cent,  of  the  amount 
subscribed. 
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Sec.  295.  Oath  of  officer  to  subscription  of  stock  and  payment  of  ten  per  cent, 
in  case  of  such  corporations.  Before  the  secretary  of  state  issues  to  any  such  cor- 
poration a  certificate  of  the  filing  of  articles  of  incorporation,  there  must  be  filed 
in  his  office  an  affidavit  of  the  president,  secretary,  or  treasurer  named  in  the  articles, 
that  the  required  amount  of  the  capital  stock  thereof  has  been  actually  subscribed, 
and  ten  per  cent,  thereof  actually  paid  to  a  treasurer  for  the  benefit  of  the  cor- 
poration. 

Sec.  296.  To  file  articles  with  county  clerk  and  secretary  of  state,  and  receive 
certificate.  Term  of  existence.  Upon  fiMng  the  articles  of  incorporation  in  the  office 
of  the  county  clerk  of  the  county  in  which  the  principal  business  of  the  company 
is  to  be  transacted,  and  a  copy  thereof  certified  by  the  county  clerk  with  the  secretary 
of  state,  and  the  affidavit  mentioned  in  the  last  section  where  such  affidavit  is 
required,  the  secretary  of  state  must  issue  to  the  corporation,  over  the  great  seal 
of  the  state,  a  certificate  that  a  copy  of  the  articles  containing  the  required  state- 
ment of  facts  has  been  filed  iu  his  office,  and  thereupon  the  persons  signing  th& 
articles  and  their  associates  and  successors  shall  be  a  body  politic  and  corporate  by 
the  name  stated  in  the  certificate,  and  for  the  term  of  fifty  years,  unless  it  is,  in 
the  articles  of  incorporation,  otherwise  stated,  or  in  this  code  otherwise  specially 
provided;  provided,  however,  that  the  secretary  of  state  shall  not  file  any  copy  of 
the  copy  of  any  articles,  or  issue  any  certificate  of  incorporation  to  any  corporation, 
which  articles  set  forth  the  corporate  name  of  any  corporation  heretofore  organized 
in  this  state,  or  file  any  copy  of  any  articles,  or  issue  any  certificate  of  incorporation 
to  any  corporation  existing  at  the  time  of  filing  said  articles,  which  articles  set 
forth  a  name  so  closely  resembling  the  name  of  such  corporation  as  wiU  tend  to 
deceive. 

Sec.  297.  Certified  copy  of  certificate  to  be  prima  facie  evidence.  A  copj'  of  any 
article  of  incorporation  fUed  in  pursuance  of  this  chapter,  and  certified  by  the 
secretary  of  state,  or  by  the  county  clerk  of  the  county  where  the  original  articles 
shall  have  been  filed,  must  be  received  in  all  the  courts  of  this  state,  and  other 
places,  as  prima  facie  evidence  of  the  facts  therein  stated. 

Sec.  297a.  Restoration  of  lost  original  articles  of  incorporation.  Whenever  the 
articles  of  incorporation  of  any  corporation  have  been,  or  may  hereafter  be,  destroyed 
by  conflagration  or  other  public  calamity,  a  copy  of  the  certified  copy  of  the  articles 
of  incorporation  of  such  corporation  filed  in  the  office  of  the  secretary  of  state 
pursuant  to  the  provisions  of  section  two  hundred  and  ninety-six  of  this  code,  duly 
certified  by  such  secretary  of  state,  may  be  filed  in  the  office  of  the  county  clerk 
of  the  county  where  such  articles  of  incorporation  were  on  file  at  the  time  of  their 
loss  or  destruction.  Any  such  copy  filed  pursuant  to  this  section  shah,  have  the 
same  force  and  effect  as  the  document  so  lost  or  destroyed. 

Sec.  298.  Who  are  members  and  who  stockholders  of  a  corporation.  The  owners 
of  shares  in  a  corporation  which  has  a  capital  stock  are  called  stockholders.  If  a 
corporation  has  no  capital  stock,  the  corporators  and  their  successors  are  called 
members. 

Sec.  299.  Corporation  to  file  articles  in  county  where  it  holds  property.  No 
corporation  hereafter  formed  must  purchase,  locate,  or  hold  property,  in  any  county 
in  this  state,  other  than  the  county  in  which  its  original  articles  of  incorporation 
are  fUed,  without  filing  a  copy  of  the  copy  of  its  articles  of  incorporation  filed  in 
the  office  of  the  secretary  of  state,  duly  certified  by  such  secretary  of  state,  in  the 
office  of  the  county  clerk  of  the  county  in  which  such  property  is  situated  within 
sixty  days  after  such  purchase  or  location  is  made.  Every  corporation  now  in 
existence,  whether  formed  under  the  provisions  of  this  code  or  not,  must,  within 
ninety  days  after  the  passage  of  this  section,  fUe  such  certified  copy  of  the  copy 
of  its  articles  of  incorporation  in  the  office  of  the  coimty  clerk  of  every  county  in 
this  state  in  which  it  holds  any  property,  except  the  county  where  the  original 
articles  of  incorporation  are  filed;  and  if  any  corporation  hereafter  acquires  any 
property  in  a  county  other  than  that  in  which  it  now  holds  property,  it  must,  within 
ninety  days  thereafter,  file  with  the  clerk  of  such  county  such  certified  copy  of  the 
copy  of  its  articles  of  incorporation.  The  copies  fUed  with  the  several  county  clerks, 
and  certified  copies  thereof,  have  the  same  force  and  effect  in  evidence  as  the  originals. 
Any  corporation  failing  to  comply  with  the  provisions  of  this  section  can  not  maintain 
or  defend  any  action. or  proceeding  in  relation  to  such  property,  its  rents,  issues, 
or  profits,  until  such  articles  of  incorporation,  and  such  certified  copy  of  its  articles 
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of  incorporation,  and  such  certified  copy  of  the  copy  of  its  articles  of  incorporation, 
are  filed  at  the  places  directed  by  the  general  law  and  this  section;  provided,  that 
all  corporations  are  Hable  in  damages  for  any  and  all  loss  that  may  arise  by  the 
failure  of  such  corporation  to  perform  any  of  the  foregoing  duties  within  the  time 
mentioned  in  this  section;  and  provided  further,  that  the  said  damages  may  be 
recovered  in  an  action  brought  in  any  court  of  this  state  of  competent  jurisdiction, 
Ijy  any  party  or  parties  suffering  the  same. 

Sec.  300.  Banking  corporations  may  elect  to  have  capital  stock.  Every  cor- 
poration that  has  been  or  may  be  created  under  the  general  laws  of  this  state,  doing 
a  banking  business  therein,  and  which  has  no  capital  stock,  may  elect  to  have  a 
capital  stock,  and  may  issue  certificates  of  stock  therefor,  in  the  same  manner  as 
corporations  formed  under  the  provisions  of  chapter  one,  article  one,  of  the  civil 
oode,  relating  to  the  formation  of  corporations;  provided,  that  no  such  corporation 
shall  use  or  convert  any  moneys  or  funds  theretofore  belonging  to  it,  or  under  its 
control,  into  capital  stock;  but  such  funds  or  moneys  must  be  held  and  managed 
only  for  the  purposes  and  in  the  manner  for  which  they  were  created.  Before  such 
change  is  made,  a  majority  of  the  members  of  such  corporation  present  at  a  meeting 
called  for  the  purpose  of  considering  the  proposition  whether  it  is  best  to  have  a 
capital  stock,  its  amount,  and  the  number  of  shares  into  which  it  shall  be  divided, 
must  vote  in  favor  of  having  a  capital  stock,  fix  the  amount  thereof,  and  the  number 
of  shares  into  which  it  shall  be  divided.  Notice  of  the  time  and  place  of  holdiag 
such  meeting,  and  its  object,  must  be  given  by  the  president  of  such  corporation, 
by  publication  in  some  newspaper  printed  and  pubHshed  in  the  county,  or  city  and 
county,  in  which  the  principal  place  of  business  of  the  corporation  is  situated,  at 
least  once  a  week  for  three  successive  weeks  prior  of  the  holding  of  the  meeting. 
A  copy  of  the  proceedings  of  this  meeting,  giving  the  number  of  persons  present, 
the  votes  taken,  the  notice  calling  the  meeting,  the  proof  of  its  publication,  the 
amount  of  capital  actually  subscribed,  and  by  whom,  all  duly  certified  by  the 
president  and  secretary  of  the  corporation,  must  be  filed  in  the  offices  of  the  secretary 
of  state  and  clerk  of  the  county  where  the  articles  of  incorporation  are  fUed.  There- 
after such  corporation  is  possessed  of  all  the  rights  and  powers,  and  is  subject  to 
all  the  obligations,  restrictions,  and  limitations,  as  if  it  had  been  originally  created 
with  a  capital  stock;  and  provided  further,  that  no  bank  in  this  state  shaU  ever  pay 
any  dividend  upon  so-caUed  guaranty  notes,  nor  upon  any  stock,  except  upon  the 
amount  actually  paid  in  money  into  said  capital  upon  such  stock,  and  any  payment 
made  in  violation  of  this  provision  shall  render  all  officers  and  directors  consenting 
to  the  same  jointly  and  severally  liable  to  the  depositors  to  the  extent  thereof. 

Sec.  300a.  Change  of  name;  filing  copy  of  decree.  Every  corporation  which 
has  changed  its  name  under  the  provisions  of  sections  one  thousand  two  hundred 
and  seventy-five,  one  thousand  two  hundred  and  seventy-six,  one  thousand  two 
hundred  and  seventy-seven,  one  thousand  two  hundred  and  seventy-eight,  and  one 
ithousand  two  hundred  and  seventy-nine  of  the  code  of  civil  procedure,  must  file 
in  the  office  of  secretary  of  state  and  in  the  office  of  the  county  clerk  of  each  county 
in  which  the  original  articles  or  certified  copies  thereof  are  required  by  law  to  be 
filed,  a  certified  copy  of  the  decree  of  the  court  changing  such  name. 

Article  II.    By-Laws,  directors,  elections,  and  meetings. 

Sec.  301.  By-laws,  when,  how,  and  by  whom  adopted.  Every  corporation 
formed  under  this  title  must,  within  one  month  after  filing  articles  of  incorporation, 
adopt  a  code  of  by-laws  for  its  government  not  inconsistent  with  the  constitution 
and  laws  of  this  state.  The  assent  of  stockholders  representing  a  majority  of  all 
the  subscribed  capital  stock,  or  of  a  majority  of  the  members,  if  there  be  no  capital 
stock,  is  necessary  to  adopt  by-laws,  if  they  are  adopted  at  a  meeting  called  for 
that  purpose;  and  in  the  event  of  such  meeting  being  called,  two  weeks'  notice  of 
the  same  by  advertisement  in  some  newspaper  published  in  the  county  in  which 
the  principal  place  of  business  of  the  corporation  is  located,  or  if  none  is  published 
therein,  then  in  a  paper  pubhshed  in  an  adjoining  county,  must  be  given  by  order 
of  the  acting  president.  The  written  assent  of  the  holders  of  two-thirds  of  the  stock, 
or  of  two-thirds  of  the  members  if  there  be  no  capital  stock,  shall  be  effectual  to 
adopt  a  code  of  by-laws  without  a  meeting  for  that  purpose. 

Sec.  302.  Directors,  election  of,  notice,  etc.  The  directors  of  a  corporation 
must  be  elected  annually  by  the  stockholders  or  members,  and  if  no  provision  is 
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made  in  the  by-laws  for  the  time  of  election,  the  election  must  be  held  on  the  first 
Tuesday  in  June.  Notice  of  such  election  must  be  given  as  prescribed  in  section 
three  hundred  one,  unless  aU  of  the  stockholders  waive  such  notice  in  writing. 

Sec.  303.  By-laws  may  provide  for  what.  A  corporation  may,  by  its  by-laws, 
where  no  other  provision  is  specially  made,  provide  for:  1.  The  time,  place,  and 
manner  of  calling  and  conducting  its  meetings,  and  may  dispense  with  notice  of 
aU  regular  meetings  of  stockholders  or  directors;  2.  The  number  of  stockholders  or 
members  constituting  a  quorum;  3.  The  mode  of  voting  by  proxy;  4.  The  qualifica- 
tions and  duties  of  directors,  and  also  the  time  of  their  annual  election,  and  the 
mode  and  manner  of  giving  notice  thereof;  5.  The  compensation  and  duties  of 
officers;  6.  The  manner  of  election  and  tenure  of  office  of  aU  officers  other  than  the 
directors;  and  7.  Suitable  penalties  for  violations  of  by-laws,  not  exceeding,  in  any 
case,  one  hundred  dollars  for  any  one  offense.  8.  The  newspaper  in  which  all  notices 
of  the  meetings  of  stockholders  or  board  of  directors,  notice  of  which  is  required, 
shaD  be  published,  which  must  be  some  newspaper  published  in  the  county  where 
the  principal  place  of  business  of  the  corporation  is  located,  or  if  none  is  published 
therein,  then  in  a  newspaper  published  in  an  adjoining  county;  provided,  that  when 
the  by-laws  prescribe  the  newspaper  in  which  said  publication  shall  be  made,  if  from 
any  cause,  at  the  time  any  publication  is  desired  to  be  made,  the  publication  of  such 
newspaper  shall  have  ceased,  the  board  of  directors  may,  by  an  order  entered  on  the 
records  of  the  corporation,  direct  the  pubUcation  to  be  made  in  some  other  newspaper 
pubhshed  in  the  county,  or  if  none  is  published  therein,  then  in  an  adjoining  county. 

Sec.  304.  By-laws  open  for  public  inspection;  how  amended.  All  by-laws  adopted 
must  be  certified  by  a  majority  of  the  directors  and  secretary  of  the  corporation, 
and  copied  in  a  legible  hand,  in  some  book  kept  in  the  office  of  the  corporation,  to 
be  known  as  the  "book  of  by-laws,"  and  the  book  must  then  be  open  to  the  in- 
spection of  the  public  during  office  hours  each  day  except  holidays.  The  by-laws 
may  be  repealed  or  amended,  or  new  by-laws  may  be  adopted,  at  the  annual  meeting, 
or  at  any  other  meeting  of  the  stockholders  or  members,  called  for  that  purpose  by 
the  directors,  by  a  vote  representing  two-thirds  of  the  subscribed  stock,  or  by  two- 
thirds  of  the  members.  The  written  assent  of  the  holders  of  two-thirds  of  the  stock, 
or  two-thirds  of  the  members  if  there  is  no  capital  stock,  is  effectual  to  repeal  or 
amend  any  by-law,  or  to  adopt  additional  by-laws.  The  power  to  repeal  and  amend 
the  by-laws,  and  adopt  new  by-laws,  may,  by  a  similar  vote  at  any  such  meeting, 
or  similar  written  assent,  be  delegated  to  the  board  of  directors.  The  power,  when 
delegated,  may  be  revoked  by  a  similar  vote,  at  any  regular  meeting  of  the  stock- 
holders or  members.  Whenever  any  amendment  or  new  by-law  is  adopted,  it  must 
be  copied  in  the  book  of  by-laws  with  the  original  by-laws,  and  immediately  after 
them.  If  any  by-law  is  repealed,  the  fact  of  repeal,  with  the  date  of  the  meeting 
at  which  the  repeal  was  enacted,  or  written  assent  was  filed,  must  be  stated  in  said 
book.  Until  copied  or  stated  as  hereinbefore  required,  no  by-law,  nor  any  amend- 
ment or  repeal  thereof,  can  be  enforced  against  any  person,  other  than  the  corpora- 
tion, not  having  actual  notice  thereof. 

Sec.  305.  Directors,  how  many  and  how  elected;  powers.  The  corporate  powers, 
business,  and  property  of  aU  corporations  formed  under  this  title  must  be  exercised, 
conducted,  and  controlled  by  a  board  of  not  less  than  three  directors,  to  be  elected 
from  among  the  holders  of  stock;  or  where  there  is  no  capital  stock,  then  from  the 
members  of  such  corporations;  except  that  corporations  formed  or  to  be  formed 
for  the  purpose  of  erecting  and  managing  halls  and  buildings  for  the  meetings  and 
accommodation  of  several  lodges  or  societies  of  any  benevolent  or  charitable  order 
or  organization,  and  in  connection  therewith,  the  leasing  of  stores  and  offices  in 
such  building  or  buildings  for  other  purposes,  the  corporate  powers,  business,  and 
property  thereof  may  be  conducted,  exercised,  and  controlled  by  a  board  not  less 
than  three  or  more  than  fifty  directors,  to  be  chosen  from  among  the  stockholders 
of  such  corporation  or  from  among  the  members  of  such  order  or  organization.  A 
majority  of  the  directors  must  be  in  all  cases  residents  of  this  state.  Directors  of 
corporations  for  profit  must  be  holders  of  stock  therein  to  an  amount  to  be  fixed 
by  the  by-laws  of  the  corporation.  Directors  of  aU  other  corporations  must  be 
members  thereof.  Unless  a  quorum  is  present  and  acting  no  business  performed  or 
act  done  is  vahd  as  against  the  corporation.  Whenever  a  vacancy  occurs  in  the 
office  of  director,  unless  the  by-laws  of  the  corporation  otherwise  provide,  such 
vacancy  must  be  filled  by  an  appointee  of  the  board. 

B  9 
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[Sec.  306.    Repealed.] 

Sec.  307.  Elections,  how  conducted.  All  elections  must  be  by  ballot,  and  every 
stockholder  shall  have  the  right  to  vote  in  person  or  by  proxy  the  number  of  shares 
standing  in  his  name,  as  provided  in  section  three  hundred  and  twelve  of  this  code, 
for  as  many  persons  as  there  are  directors  to  be  elected,  or  to  cumulate  said  shares 
and  give  one  candidate  as  many  votes  as  the  number  of  directors  multipUed  by  the- 
number  of  his  shares  of  stock  shall  equal,  or  to  distribute  them  on  the  same  principle 
among  as  many  candidates  as  he  shall  think  fit.  The  provisions  of  this  section,  so 
far  as  it  relates  to  cumulative  voting,  shall  apply  to  aU  corporations  and  associations 
doing  business  in  this  state,  having  a  capital  stock  or  shares  of  stock,  and  electing 
directors  by  a  meeting  of  stockholders  held  in  this  state,  whether  such  corporations, 
or  associations  are  organized  under  the  laws  of  this  state  or  not;  and  no  election 
for  directors  of  any  corporation  or  association,  doing  business  in  this  state,  and 
electing  directors  in  this  state,  shall  be  vahd,  if  the  right  of  a  stockholder  to  cumulate, 
his  shares  as  herein  provided  shall  be  denied.  In  corporations  having  no  capital 
stock,  each  member  of  the  corporation  may  cast  as  many  votes  for  one  director  as 
there  are  directors  to  be  elected,  or  may  distribute  the  same  among  any  or  all  the 
candidates.  In  any  case  the  director  receiving  the  highest  number  of  votes  shall  be 
declared  elected.  The  provisions  of  this  section,  so  far  as  it  relates  to  cumulative 
voting,  shall  not  apply  to  literary,  religious,  scientific,  social  or  benevolent  societies,, 
having  no  capital  stock  or  shares,  unless  it  shall  be  so  provided  in  their  by-laws 
or  rules. 

Sec.  308.  Organization  of  board  of  directors,  etc.  Immediately  after  their 
election,  the  directors  must  organize  by  the  election  of  a  president,  who  must  be 
one  of  their  number,  a  secretary  and  treasurer.  They  must  perform  the  duties 
enjoined  on  them  by  law  and  the  by-laws  of  the  corporation.  A  majority  of  the 
directors  is  a  sufficient  number  to  form  a  board  for  the  transaction  of  business, 
and  every  decision  of  a  majority  of  the  directors  forming  such  board  made  when 
duly  assembled,  is  valid  as  a  corporate  act. 

Sec.  309.  Dividends  to  be  made  from  surplus  profits;  increase  and  reduction  of 
capital  stock.  The  directors  of  corporations  must  not  make  dividends,  except  from 
the  surplus  profits  arising  from  the  business  thereof;  nor  must  they  create  any  debts, 
beyond  their  subscribed  capital  stock;  nor  must  they  divide,  withdraw,  or  pay  to- 
the  stockholders,  or  any  of  them,  any  part  of  the  capital  stock,  except  as  hereinafter 
provided,  nor  reduce  or  increase  the  capital  stock,  except  as  herein  specially  provided. 
For  a  violation  of  the  provisions  of  this  section,  the  directors  under  whose  administra- 
tion the  same  may  have  happened  (except  those  who  may  have  claused  their  dissent 
thereform  to  be  entered  at  large  on  the  minutes  of  the  directors  at  the  time,  or  were 
not  present  when  the  same  did  happen)  are,  in  their  individual  or  private  capacity,, 
jointly  and  severally  liable  to  the  corporation,  and  to  the  creditors  thereof,  to  the 
fuU  amount  of  the  capital  stock  so  divided,  withdrawn,  paid  out,  or  reduced,  or 
debt  contracted;  and  no  statute  of  hmitation  is  a  bar  to  any  suit  against  such 
directors  for  any  sums  for  which  they  are  liable  by  this  section;  provided,  however,, 
that  where  a  corporation  has  been  heretofore  or  may  hereafter  be  formed  for  the 
purpose,  among  other  things,  of  acquiring,  holding,  and  selling  real  estate,  water, 
and  water  rights,  the  directors  of  such  corporation  may,  with  the  consent  of  stock- 
holders representing  two-thirds  of  the  capital  stock  thereof,  given  at  a  meeting 
called  for  the  purpose,  divide  among  the  stockholders  the  land,  water,  or  water 
rights  so  by  such  corporation  held,  in  the  proportions  to  which  their  holdings  of  such 
stock  at  the  time  of  such  division  entitle  them.  All  conveyances  made  by  the  cor- 
poration in  pursuance  of  this  section  must  be  made  and  received  subject  to  the 
debts  of  such  corporation  existing  at  the  date  of  the  conveyance  thereof.  Nothing, 
herein  prohibits  a  division  and  distribution  of  the  capital  stock  of  any  corporation, 
which  remains  after  the  payment  of  all  its  debts,  upon  its  dissolution,  or  the  expira- 
tion of  its  term  of  existence. 

Sec.  310.  Directors,  removal  from  office  of,  etc.  The  board  of  directors  may 
be  removed  from  office  by  a  vote  of  two-thirds  of  the  members,  or  of  stockholders 
holding  two-thirds  of  the  capital  stock,  at  a  general  meeting  held  after  previous, 
notice  of  the  time  and  place,  and  of  the  intention  to  propose  such  removal.  Meetings, 
of  stockholders  for  this  purpose  may  be  called  by  the  president,  or  by  a  majority 
of  the  directors,  or  by  members  or  stockholders  holding  at  least  one-half  of  the  votes.. 
Such  calls  must  be  in  writing,  and  addressed  to  the  secretary,  who  must  thereupon 
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give  notice  of  the  time,  place,  and  object  of  the  meeting,  and  by  whose  order  it  is 
called.  If  the  secretary  refuses  to  give  the  notice,  or  if  there  is  none,  the  call  may 
be  addressed  directly  to  the  members  or  stockholders,  and  be  served  as  a  notice, 
in  which  case  it  must  specify  the  time  and  place  of  meeting.  The  notice  must  be 
given  in  the  manner  provided  iu  section  three  hundred  and  one  of  this  title,  unless 
other  express  provision  has  been  made  therefor  in  the  by-laws.  In  case  the  board 
of  directors  is  so  removed,  a  new  board  may  be  elected  at  the  same  meeting. 

Sec.  311.  Justice  of  the  peace  may  order  meeting,  when.  Whenever,  from  any 
cause,  there  is  no  person  authorized  to  caU  or  to  preside  at  a  meeting  of  a  corpora- 
tion, any  justice  of  the  peace  of  the  county  where  such  corporation  is  established 
may,  on  written  application  of  three  or  more  of  the  stockholders  or  of  the  members 
thereof,  issue  a  warrant  to  one  of  the  stockholders  or  members,  directing  him  to  call 
a  meeting  of  the  corporation,  by  giving  the  notice  required,  and  the  justice  may, 
in  the  same  warrant,  direct  such  person  to  preside  at  such  meeting  until  a  clerk  is 
chosen  and  qualified,  if  there  is  no  other  officer  present  legally  authorized  to  preside 
thereat.  The  application  of  a  number  of  stockholders  less  than  three,  but  holding  a 
majority  of  the  capital  stock,  has  the  same  effect  as  an  apphcation  by  three  or  more 
stockholders  or  members. 

Sec.  312.  Elections,  how  stock  must  be  represented.  At  all  elections  or  votes 
had  for  any  purpose  in  corporations  formed  for  profit  there  must  be  a  majority  of 
the  subscribed  capital  stock  or  of  the  members  represented,  either  in  person  or  by 
proxy  hi  writing ;  provided,  that  in  all  instances  of  corporations  formed  for  purposes 
other  than  profit  the  by-laws  shall  provide  the  number  of  members  or  stockholders 
that  shall  constitute  a  quorum  for  the  transaction  of  business.  Every  person  acting 
therein,  iu  person  or  by  proxy  or  representative,  must  be  a  member  thereof  or  a 
stockholder,  having  stock  in  his  own  name  on  the  stock  books  of  the  corporation 
at  least  ten  days  prior  to  the  election.  Any  vote  or  election  had  other  than  in 
accordance  with  the  provisions  of  this  article  is  voidable  at  the  instance  of  absent 
or  any  stockholders  or  members,  and  may  be  set  aside  by  petition  to  the  superior 
court  of  the  county  where  the  same  is  held.  Any  regular  or  called  meeting  of  the 
stockholders  or  members  may  adjourn  from  day  to  day,  or  from  time  to  time,  if 
for  any  reason  there  is  not  present  a  majority  of  the  subscribed  stock  or  members, 
or  no  election  had,  such  adjournment  and  the  reasons  therefor  being  recorded  in 
the  journal  of  proceedings  of  the  board  of  directors. 

Sec.  313.  Representation  of  minors,  insane,  or  deceased  persons.  The  shares  of 
stock  of  an  estate  of  a  miaor,  or  iosane  person,  may  be  represented  by  his  guardian, 
and  of  a  deceased  person  by  his  executor  or  administrator. 

Sec.  314.  Election  may  be  postponed.  If  from  any  cause  an  election  does  not 
take  place  on  the  day  appointed  by  law  or  the  by-laws,  or  otherwise,  it  may  be  held 
on  any  day  thereafter  as  is  provided  for  in  such  by-laws,  or  to  which  such  election 
may  be  adjourned  or  ordered  by  the  directors.  If  an  election  has  not  been  held  at 
the  appointed  time,  and  no  adjourned  or  other  meeting  for  the  purpose  has  been 
ordered  by  the  directors,  a  meeting  may  be  called  by  the  stockholders  as  provided 
in  section  three  hundred  and  ten. 

Sec.  315.  Elections,  complaints  may  be  referred  to  superior  court;  relief.  Upon 
the  application  of  any  person  or  body  corporate  aggrieved  by  any  election  held  by 
any  corporate  body,  the  superior  court  of  the  county  in  which  such  election  is  held 
must  proceed  forthwith  to  hear  the  allegations  and  proofs  of  the  parties,  or  other- 
wise inquire  into  the  matters  of  complaint,  and  thereupon  confirm  the  election, 
order  a  new  one,  or  direct  such  other  rehef  in  the  premises  as  accords  with  right 
and  justice.  Upon  filing  the  petition,  and  before  any  further  proceedings  are  had 
under  this  section,  five  days'  notice  of  the  hearing  must  be  given,  under  the  direction 
of  the  court  or  the  judge  thereof,  to  the  adverse  party,  or  those  to  be  affected  thereby. 

Sec.  316.  False  certificate,  report,  or  notice  to  make  officers  liable.  Any  officer 
of  a  corporation  who  wiUfuIly  gives  a  certificate,  or  willfully  makes  an  official  report, 
public  notice,  or  entry  in  any  of  the  records  or  books  of  the  corporation,  concerning 
the  corporation  or  its  business,  which  is  false  in  any  material  representation,  shall 
be  hable  for  all  the  damages  resulting  thereform  to  any  person  injured  thereby; 
and  if  two  or  more  officers  unite  or  participate  in  the  commission  of  any  of  the  acts 
herein  designated,  they  shall  be  jointly  and  severally  liable. 

Sec.  317.  Meeting  by  consent  to  be  valid.  When  all  the  stockholders  or  members 
of  a  corporation  are  present  at  any  meeting  however  called  or  notified,  and  sign  a 
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written  consent  thereto  on  the  records  of  such  meetings,  or  if  those  not  present  sign 
in  writing  a  waiver  of  notice  of  such  meeting,  which  waiver  is  presented  and  made 
a  part  of  the  records  of  such  meeting,  the  doings  of  such  meeting  are  as  valid  as  if 
had  at  a  meeting  legally  called  and  noticed. 

Sec.  318.  Proceedings  at  such  meeting  to  be  binding.  The  stockholders  or 
members  of  such  corporation,  when  so  assembled,  may  elect  officers  to  fill  all  vacan- 
cies then  existtag,  and  may  act  upon  such  other  business  as  might  lawfully  be  trans- 
acted at  regular  meetings  of  the  corporation. 

Sec.  319.  Meetings,  where  held.  The  meetings  of  the  stockholders  and  board 
of  directors  of  a  corporation  must  be  held  at  its  office  or  principal  place  of  business. 

Sec.  320.  Special  meetings,  how  called.  When  no  provision  is  made  in  the  by- 
laws for  regular  meetings  of  the  directors  and  the  mode  of  calling  special  meetings, 
all  meetings  must  be  called  by  special  notice  in  writing,  to  be  given  to  each  director 
by  the  secretary,  on  the  order  of  the  president,  or  if  there  be  none,  on  the  order 
of  two  directors. 

Sec.  321.  Banking  corporations  must  keep  certain  books  open  for  inspection. 
Every  corporation  doing  a  banking  business  in  this  state  must  keep  in  its  office, 
in  a  place  accessible  to  the  stockholders,  depositors,  and  creditors  thereof,  and  for 
their  use,  a  book  containing  a  Ust  of  all  stockholders  ia  such  corporation,  and  the 
number  of  shares  of  stock  held  by  each;  and  every  such  corporation  must  keep  posted 
in  its  office,  in  a  conspicuous  place,  accessible  to  the  pubKc  generally,  a  notice, 
signed  by  the  president  or  secretary,  showing:  First:  The  names  of  the  directors  of 
such  corporation ;  Second :  The  number  and  value  of  shares  of  stock  held  by  each 
director.  The  entries  on  such  book  and  such  notice  shall  be  made  and  posted  within 
twenty-four  hours  after  any  transfer  of  stock,  and  shall  be  conclusive  evidence 
against  each  director  and  stockholder  of  the  number  of  shares  of  stock  held  by  each. 
The  provisions  of  this  section  shaU  apply  to  all  banking  corporations  formed  or 
existing  before  twelve  o'clock  noon  of  the  day  on  which  this  code  took  effect,  as 
well  as  to  those  formed  after  such  time. 

Sec.  321a.  Change  of  principal  place  of  business,  how  effected.  Every  corpora- 
tion that  has  been  or  may  be  created  under  the  general  laws  of  this  state  may  change 
its  principal  place  of  business  from  one  place  to  another  in  the  same  county,  or  from 
one  city  or  county  to  another  city  or  county  idthin  this  state.  Before  such  change 
is  made,  the  consent,  in  writing,  of  the  holders  of  two-thirds  of  the  capital  stock 
of  the  corporation  must  be  obtained  and  filed  in  its  office.  When  such  consent  is 
obtained  and  fUed,  notice  of  the  intended  removal  or  change  must  be  pubUshed,  at 
least  once  a  week,  for  three  successive  weeks,  in  some  newspaper  pubUshed  in  the 
county,  wherein  said  principal  place  of  business  is  situated,  if  there  is  one  pubUshed 
therein ;  if  not,  in  a  newspaper  of  an  adjoining  county,  giving  the  name  of  the  county 
or  city  where  it  is  situated  and  that  to  which  it  is  intended  to  remove  it.  Whenever 
any  such  change  is  made,  a  copy  of  the  resolution  or  action  of  the  board  of  directors 
authorizing  the  same,  together  with  a  copy  of  an  affidavit  of  the  publication  above 
required,  aU  duly  certified  by  the  president  and  secretary  of  the  corporation  with 
the  corporate  seal  affixed,  shall  be  fUed  in  each  office  where  the  original  articles  of 
incorporation  are,  or  any  copy  thereof  is  required  to  be  filed.  This  section  shaU  not 
be  construed  to  require  such  consent,  notice  or  publication  in  the  case  of  any  such 
removal  from  one  location  to  another  in  the  same  city,  town  or  viUage. 

Sec.  321b.  Stockholders'  meetings,  who  may  vote,  and  use  of  proxies.  At  all 
meetings  of  stockholders  of  corporations  organized  under  the  laws  of  this  state,  or 
in  the  case  of  corporations  having  no  capital  stock,  then  at  aU  meetings  of  the 
members  of  such  corporation,  only  the  stockholders  or  members  actuaUy  present 
shaU  be  entitled  to  vote  on  any  proposition,  including  the  election  of  directors  and 
other  officers  of  the  corporation,  unless  proxies  from  absent  or  non-attending  stock- 
holders or  members  shall  be  held  by  some  person  or  persons  present  at  such  meeting 
and  shaU  be  executed  in  accordance  with  the  provisions  of  this  section.  Every  such 
proxy  must  be  executed  in  writing  by  the  member  or  stockholder  himself,  or  by  his 
duly  authorized  attorney.  No  proxy  heretofore  given  or  made  shall  be  valid  after 
the  expiration  of  eleven  months  from  the  passage  of  this  act,  unless  the  member 
or  stockholder  executing  it  shall  have  specified  therein  the  length  of  time  for  which 
such  proxy  is  to  continue  in  force,  which  must  be  for  some  Umited  period,  and  in 
no  case  to  exceed  seven  years  from  the  date  of  the  execution  of  such  proxy.  No 
proxy  hereafter  to  be  given  or  made  shall  be  vaUd  after  the  expiration  of  eleven 


CORPORATION  ACTS:  CALIFORNIA.  133 

months  from  the  date  of  its  execution,  unless  the  member  or  stockholder  executing 
it  shall  have  specified  therein  the  length  of  time  for  which  such  proxy  is  to  continue 
in  force,  which  must  be  for  some  limited  period,  and  in  no  case  to  exceed  seven 
years  from  the  date  of  the  execution  of  such  proxy.  Every  proxy  shall  be  revocable 
at  the  pleasure  of  the  person  executing  it ;  but  a  corporation  having  no  capital  stock 
may  prescribe  in  its  by-laws  the  persons  who  may  act  as  proxies  for  members,  and 
the  length  of  time  for  which  such  proxies  may  be  executed. 

Chapter  II.    Corporate  stock. 
Article  I.    Stock  and  stockholders. 

Sec.  322.  Liabilities  of  stockholders.  They  may  be  released,  when.  Each  stock- 
holder of  a  corporation  is  individually  and  personally  liable  for  such  proportion  of 
all  its  debts  and  liabilities  contracted  or  incurred  during  the  time  he  was  a  stock- 
holder as  the  amount  of  stock  or  shares  owned  by  him  bears  to  the  whole  of  the 
subscribed  capital  stock  or  shares  of  the  corporation.  Any  creditor  of  the  corpora- 
tion may  institute  joint  or  several  actions  against  any  of  its  stockholders,  for  the 
proportion  of  his  claim  payable  by  each,  and  in  such  action  the  court  must  ascertain 
the  proportion  of  the  claim  or  debt  for  which  each  defendant  is  liable,  and  a  severa.1 
judgment  must  be  rendered  against  each,  in  conformity  therewith.  If  any  stock- 
holder pays  his  proportion  of  any  debt  due  from  the  corporation,  incurred  while  he 
was  such  stockholder,  he  is  relieved  from  any  further  personal  liability  for  such 
debt,  and  if  an  action  has  been  brought  against  him  upon  such  debt,  it  must  be 
dismissed,  as  to  him,  upon  his  paying  the  costs,  or  such  proportion  thereof  as  may 
be  properly  chargeable  against  him.  The  liabiUty  of  each  stockholder  is  determined 
by  the  amount  of  stock  or  shares  owned  by  him  at  the  time  the  debt  or  Uability 
was  incurred ;  and  such  liability  is  not  released  by  any  subsequent  transfer  of  stock. 
The  term  stockholder,  as  used  in  this  section,  apphes  not  only  to  such  persons  as 
appear  by  the  books  of  the  corporation  to  be  such,  but  also  to  every  equitable 
owner  of  stock,  although  the  same  appears  on  the  books  in  the  name  of  another; 
and  also  to  every  person  who  has  advanced  the  installments  or  purchase  money  of 
stock  in  the  name  of  a  minor,  so  long  as  the  latter  remains  a  minor;  and  also  to 
every  guardian,  or  other  trustee,  who  voluntarily  invests  any  trust  funds  in  the 
stock.  Trust  funds  in  the  hands  of  a  guardian,  or  trustee,  are  not  liable  under  the 
provisions  of  this  section,  by  reason  of  any  such  investment;  nor  must  the  person 
for  whose  benefit  the  investment  is  made  be  responsible  in  respect  to  the  stock  until 
he  becomes  competent  and  able  to  control  the  same;  but  the  responsibility  of  the 
guardian  or  trustee  making  the  investment  continues  until  that  period.  Stock  held 
as  collateral  security,  or  by  a  trustee,  or  in  any  other  representative  capacity,  does 
not  make  the  holder  thereof  a  stockholder  within  the  meaning  of  this  section,  except 
in  the  cases  above  mentioned,  so  as  to  charge  him  with  any  proportion  of  the  debts 
or  liabilities  of  the  corporation;  but  the  pledgor,  or  person  or  estate  represented,  is 
to  be  deemed  the  stockholder,  as  respects  such  liability.  In  a  corporation  having 
no  capital  stock,  each  member  is  individually  and  personally  liable  for  an  equal 
share  of  its  debts  and  liabilities,  and  similar  actions  may  be  brought  against  him, 
either  alone  or  jointly  with  other  members,  to  enforce  such  liability  as  by  this  section 
may  be  brought  against  one  or  more  stockholders,  and  similar  judgments  may  be 
rendered.  The  liability  of  each  stockholder  of  a  corporation  formed  under  the  laws 
of  any  other  state  or  territory  of  the  United  States,  or  of  any  foreign  country,  and 
doing  business  within  this  state,  is  the  same  as  the  liability  of  a  stockholder  of  a 
corporation  created  under  the  constitution  and  laws  of  this  state. 

Sec.  323.  Certificates,  how  and  when  issued.  All  corporations  for  profit  must 
issue  certificates  for  stock  when  fully  paid  up,  signed  by  the  president  and  secretary, 
and  may  provide,  in  their  by-laws,  for  issuing  certificates  prior  to  full  payment, 
under  such  restrictions  and  for  such  purposes  as  their  by-laws  may  provide,  but 
any  certificate  issued  prior  to  fuU  payment  must  show  on  its  face  what  amount  has 
been  paid  thereon.  AU  certificates  of  stock  issued  by  corporations  authorized  by 
their  articles  of  incorporation  to  issue  stocks  of  different  classes,  shall  express  upon 
their  face  the  character  of  stock  represented  by  said  certificates.  The  said  certificates 
shall  also  state  the  number  of  shares  of  stock  of  each  class  which  said  corporation 
is  authorized  to  issue,  and  the  said  certificates  shall  also  contain  a  statement  of  the 
nature  and  extent  of  the  preference  granted  to  the  preferred  stock. 
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Sec.  324.    Shares  are  personal  property;  how  transferred;   water  companies. 

Whenever  the  capital  stock  of  any  corporation  is  divided  into  shares,  and  certificates 
therefor  are  issued,  such  shares  of  stock,  except  as  hereinafter  provided,  are  personal 
property,  and  may  be  transferred  by  indorsement  by  signature  of  the  proprietor, 
his  agent,  attorney,  or  legal  representative,  and  the  delivery  of  the  certificate;  but 
such  transfer  is  not  valid,  except  as  to  the  parties  thereto,  untU  the  same  is  so  entered 
upon  the  books  of  the  corporation  as  to  show  the  names  of  the  parties  by  whom 
and  to  whom  transferred,  the  number  of  the  certificate,  the  number  or  designation 
of  the  shares,  and  the  date  of  the  transfer;  provided,  however,  that  any  corporation 
organized  for,  or  engaged  in  the  business  of  selling,  distributing,  supplying,  or  deliver- 
ing water  for  irrigation  purposes  or  for  domestic  use,  may  in  its  by-laws  provide 
that  water  shall  only  be  so  sold,  distributed,  supplied,  or  delivered  to  owners  of  its 
capital  stock,  and  that  such  stock  shall  be  appurtenant  to  certain  lands  when  the 
same  are  described  in  the  certificate  issued  therefor;  and  when  such  certificate  shall 
be  so  issued,  and  a  certified  copy  of  such  by-law  recorded  in  the  office  of  the  county 
recorder  in  the  county  where  such  lands  are  situated,  the  shares  of  stock  so  located 
on  any  land  shall  only  be  transferred  with  said  lands,  and  shall  pass  as  an  appurte- 
nance thereto.  Whenever  any  officer  of  any  corporation  shall  refuse  to  make  entries 
upon  the  books  thereof,  or  to  transfer  stock  therein,  or  to  issue  a  certificate  or 
certificates  therefor  to  the  transferee  as  provided  by  this  and  the  next  preceding 
section,  such  officer  shall  be  subject  to  a  penalty  of  four  hundred  dollars,  to  be 
recovered  as  liquidated  damages,  in  an  action  brought  against  him  by  the  person 
aggrieved. 

Sec.  325.  Transfer  of  shares  held  by  married  women,  etc.  Dividends  are  indi- 
vidual property.  Shares  of  stock  in  corporations  standing  on  the  books  of  the  cor- 
poration in  the  name  of  a  married  woman  may  be  transferred  by  her,  her  agent  or 
attorney,  without  the  signature  of  her  husband,  and  in  the  same  manner  as  if  such 
married  woman  where  a  feme  sole.  AH  dividends  payable  upon  any  of  such  shares 
of  stock  may  be  paid  to  her,  her  agent  or  attorney,  in  the  same  manner  as  if  she 
were  unmarried;  and  any  proxy  or  power  given  by  her,  touching  any  of  such  shares, 
is  vaUd  and  binding,  and  neither  it  nor  any  receipt  for  dividends  need  be  signed  by 
her  husband. 

Sec.  326.  Non-resident  stockholders.  Bonds  required  before  transfer.  When  the 
shares  of  stock  in  a  corporation  are  owned  by  parties  residing  out  of  the  state,  the 
president,  secretary,  or  directors  of  the  corporation,  before  entering  any  transfer  of 
the  shares  on  its  books,  or  issuing  a  certificate  therefor  to  the  transferee,  may  require 
from  the  attorney  or  agent  of  the  non-resident  owner,  or  from  the  person  claiming 
under  the  transfer,  an  affidavit  or  other  evidence  that  the  non-resident  owner  was 
alive  at  the  date  of  the  transfer,  and  if  such  affidavit  or  other  satisfactory  evidence 
be  not  furnished,  may  require  from  the  attorney,  agent,  or  claimant  a  bond  of  in- 
demnity, with  two  sureties,  satisfactory  to  the  officers  of  the  corporation;  or,  if  not 
so  satisfactory,  then  one  approved  by  a  judge  of  the  superior  court  of  the  county 
in  which  the  principal  office  of  the  corporation  is  situated,  conditioned  to  protect 
the  corporation  against  any  liabHity  to  the  legal  representatives  of  the  owner  of.  the 
shares  in  case  of  his  or  her  death  before  the  transfer;  and  if  such  affidavit  or  other 
evidence  or  bond  be  not  furnished  when  required  as  herein  provided,  neither  the 
corporation  nor  any  officer  thereof  shall  be  liable  for  refusing  to  enter  the  transfer 
on  the  books  of  the  corporation. 

Sec.  327.  Contract  to  relieve  directors  void.  Any  contract  or  contracts,  verbal 
or  written,  hereafter  made  whereby  it  is  sought  directly  or  indirectly  to  relieve  any 
director  or  trustee  of  any  corporation  or  joint-stock  association  from  any  liability 
imposed  by  section  three  of  article  twelve  of  the  constitution  of  California,  are 
hereby  declared  to  be  and  shall  be  null  and  void. 

Sec.  328.  New  or  duplicate  certificates  of  shares  of  stock,  court  may  order  issue. 
Whenever  a  certificate  of  stock  or  of  shares  in  a  corporation  organized  under  the 
laws  of  this  state  has  been  lost,  destroyed  or  wrongfully  withheld,  the  owner  thereof 
may  brmg  an  action  against  such  corporation  in  the  superior  court  of  the  coxmty 
in  which  is  located  its  principal  place  of  business,  for  the  purpose  of  obtaining  a 
new  or  duplicate  certificate.  If  by  the  books  of  the  corporation  the  stock  stands  in 
the  name  of  a  person  other  than  the  plaintiff,  or  if  by  such  books  it  appears  that 
some  other  person  claims  or  has  some  right,  title,  or  interest  in,  or  lien  upon,  such 
stock,  all  such  persons  must  be  made  parties  defendant  with  the  corporation.    Sum- 
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mons  must  be  issued  and  served  as  in  other  civil  actions,  and  in  addition  thereto, 
the  court  must  direct  its  clerk  to  issue  and  cause  to  be  published,  at  least  once  a 
week  for  four  successive  weeks,  in  some  newspaper  published  in  the  county,  a  notice 
setting  forth  the  pendency  of  the  action,  the  names  of  the  parties  thereto,  the  court 
in  which  it  is  pending,  the  name  of  the  corporation  issuiog  the  stock,  the  number  of 
the  certificate  and  the  number  of  the  shares,  the  name  of  the  person  mentioned  as 
stockholder  in  the  certificate,  and  notifying  all  persons  claiming  said  shares,  or  any 
of  them,  or  any  interest  or  lien  therein  or  thereupon,  to  be  and  appear  before  the 
court  at  a  time  and  place  to  be  designated  in  the  notice,  not  less  than  thirty  days 
from  the  first  publication  thereof,  then  and  there  to  show  cause  why  a  new  certificate 
should  not  be  directed  to  be  issued  to  the  plaintiff,  and  to  set  forth  their  rights  in 
or  claim  to  such  shares.  If  any  one  appears  and  answers  or  intervenes  in  the  action, 
it  must  proceed  to  trial  as  in  other  civil  cases,  and  the  court  must  enter  judgment 
as  from  the  facts  estabHshed  may  be  proper;  but  if  no  one  appears  within  the  time 
designated  in  such  notice,  nor  within  the  time  allowed  by  law  after  the  services  of 
such  summons,  the  court  must  hear  such  evidence  as  may  be  offered  in  support  of 
the  allegations  of  the  complaint,  and  make  and  file  its  decision  thereon,  and  there- 
upon may  enter  its  judgment  canceling  the  lost,  destroyed  or  wrongfully  withheld 
certificate  and  directing  the  corporation,  upon  payment  to  it  of  all  costs  incurred 
by  it  in  the  premises  and  without  costs  against  the  corporation,  to  issue  to  the  plaintiff 
a  new  or  duphcate  certificate.  After  the  issuing  of  a  new  certificate  by  the  corpora- 
tion pursuant  to  any  judgment  in  such  action,  no  action  can  ever  be  maintained  by 
any  person  against  the  corporation  in  reference  to  said  lost  or  destroyed  certificate 
or  the  shares  represented  thereby,  and  thereafter  any  such  action  is  forever  barred 
as  against  the  corporation. 

Sec.  329.  Lost  or  destroyed  bonds,  how  duplicates  may  be  obtained.  Summons. 
Judgment.  Indemnity.  Whenever  a  bond  or  bonds  of  a  corporation  organized  under 
the  laws  of  this  state  or  of  any  other  state,  or  any  territory  of  the  United  States, 
has  or  have  been  lost  or  destroyed  in  this  state  by  fire,  earthquake,  or  other  calamity, 
the  owner  thereof  may  bring  an  action  against  such  corporation  and  the  trustee  or 
mortgagee  of  such  bonded  indebtedness  in  the  superior  court  of  the  county  in  which 
such  bond  or  bonds  were  lost  or  destroyed,  or  in  which  owner  resides,  or  in  which 
is  located  the  principal  place  of  business  of  such  corporation,  for  the  purpose  of 
obtaining  a  new  or  duplicate  bond  or  bonds.  If  said  bond  or  bonds  stand  in  the 
name  of,  or  are  registered  in  the  name  of  a  person  other  than  the  plaintiff,  or  if  it 
appears  by  the  books  of  the  corporation  that  any  other  person  claims  or  has  some 
right,  title,  interest  in,  or  hen  upon  such  bond  or  bonds,  all  such  persons  must  be 
made  parties  defendant  with  the  corporation  and  the  trustee  and  mortgagee.  Sum- 
mons must  be  issued  and  served  as  in  other  civil  actions  and  in  addition  thereto 
the  court  must  direct  its  clerk  to  issue  and  cause  to  be  published  at  least  once  a 
week,  for  four  successive  weeks,  in  some  newspaper  published  in  the  county  a  notice 
setting  forth  the  pendency  of  the  action,  the  names  of  the  parties  thereto,  the  court 
in  which  it  is  pending,  the  name  of  the  corporation  which  had  issued  the  bond  or 
bonds,  the  number  of  said  bond  or  bonds,  if  any,  and  the  amount  thereof,  and  the 
person  in  whose  name  the  same  stands  or  is  registered,  and  notifying  all  persons 
claiming  said  bond  or  bonds,  or  any  of  them  or  any  interest  or  lien  therein  or  there- 
upon, to  be  and  appear  before  the  court  at  a  time  and  place  to  be  designated  in  the 
notice,  not  less  than  thirty  days  from  the  first  pubHcation  thereof,  then  and  there 
to  show  cause  why  a  new  bond  or  bonds  should  not  be  directed  to  be  issued  to  the 
plaintiff  and  to  set  forth  their  rights  in,  or  claims  to  such  bond  or  bonds.  If  any 
one  appears  and  answers  or  intervenes  in  the  action  it  must  proceed  to  trial  as  in 
other  civil  cases  and  the  court  must  enter  judgment  as  from  the  facts  established 
may  be  proper;  but  if  no  one  appears  within  the  time  designated  in  said  notice,  nor 
Tdthin  the  time  allowed  by  law  after  the  service  of  such  summons,  the  court  must 
hear  such  evidence  as  may  be  offered  in  support  of  the  allegations  of  the  complaint 
and  make  and  file  its  decision  thereon,  and  thereupon  may  enter  its  judgment 
canceling  the  lost  or  destroyed  bond  or  bonds  and  directing  such  corporation,  upon 
payment  to  it  of  all  costs  incurred  by  it  in  the  premises,  and  upon  payment  to  it  of 
the  money  required  and  necessary  to  re-issue  new  bond  or  bonds  and  without  costs 
against  the  corporation  or  other  defendant,  mortgagee  or  trustee,  to  issue  to  the 
plaintiff  a  new  or  duphcate  bond  or  bonds  upon  the  said  plaintiff  giving  proper 
indemnity  to  the  said  corporation  and  the  said  mortgagee  or  trustee. 
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Article  II.  Assessments  of  stock. 
Sec.  331.  Directors  may  levy  assessments.  The  directors  of  any  corporation 
formed  or  existing  under  the  laws  of  this  state,  after  one  fourth  of  its  capital  stock 
has  been  subscribed,  may,  for  the  purpose  of  paying  expenses,  conducting  business, 
or  paying  debts,  levy  and  collect  assessments  upon  the  subscribed  capital  stock 
thereof  in  the  manner  and  form,  and  to  the  extent  provided  herein. 

Sec.  332.  Limitation.  How  levied.  No  one  assessment  must  exceed  ten  per 
cent,  of  the  amount  of  the  capital  stock  named  in  the  articles  of  incorporation, 
except  in  the  cases  in  this  section  otherwise  provided  for,  as  follows:  1.  If  the  whole 
capital  of  a  corporation  has  not  been  paid  up,  and  the  corporation  is  unable  to  meet 
its  liabilities  or  to  satisfy  the  claims  of  its  creditors,  the  assessment  may  be  for  the 
fuU  amount  unpaid  upon  the  capital  stock;  or  if  a  less  amount  is  sufficient,  then  it 
may  be  for  such  a  percentage  as  will  raise  that  amount ;  2.  The  directors  of  railroad 
corporations  may  assess  the  capital  stock  in  installments  of  not  more  than  ten  per 
cent,  per  month,  unless  in  the  articles  of  incorporation  it  is  otherwise  provided; 
3.  The  directors  of  fire  or  marine  insurance  corporations  may  assess  such  a  percentage 
of  the  capital  stock  as  they  deem  proper. 

Sec.  333.  Levy  of  assessment.  Old  assessment  remaining  unpaid.  No  assessment- 
must  be  levied  while  any  portion  of  a  previous  one  remains  unpaid,  unless:  1.  The 
power  of  the  corporation  has  been  exercised  in  accordance  with  the  provisions  of 
this  article  for  the  purpose  of  collecting  such  previous  assessment;  2.  Tflie  collection 
of  the  previous  assessment  has  been  enjoined;  or  3.  The  assessment  falls  within 
the  provisions  of  either  the  first,  second,  or  third  subdivision  of  section  three  hundred 
and  thirty- two. 

Sec.  334.  What  order  shall  contain.  Every  order  levying  an  assessment  must 
specify  the  amoimt  thereof,  when,  to  whom,  and  where  payable;  fix  a  day,  sub- 
sequent to  the  full  term  of  publication  of  the  assessment  notice,  on  which  the  unpaid 
assessments  shaU  be  delinquent,  not  less  than  thirty  nor  more  than  sixty  days  from 
the  time  of  making  the  order  levying  the  assessment;  and  a  day  for  the  sale  of 
delinquent  stock,  not  less  than  fifteen  nor  more  than  sixty  days  from  the  day  the 
stock  is  declared  delinquent. 

Sec.  335,  Notice  of  assessment.  Form.  Upon  the  making  of  the  order,  the 
secretary  shall  cause  to  be  pubhshed  a  notice  thereof,  in  the  following  form: 

(Name  of  corporation  in  full.  Location  of  principal  place  of  business.)  Notice 
is  hereby  given,  that  at  a  meeting  of  the  directors,  held  on  the  (date),  an  assess- 
ment of  (amount)  per  share  was  levied  upon  the  capital  stock  of  the  corporation, 
payable  (when,  to  whom,  and  where).  Any  stock  upon  which  this  assessment  shall 
remain  unpaid  on  the  (day  fixed)  wiU  be  delinquent  and  advertised  for  sale  at  public 
auction,  and,  unless  payment  is  made  before,  will  be  sold  on  the  (day  appointed), 
to  pay  the  delinquent  assessment,  together  with  costs  of  advertising  and  expenses- 
of  sale.  (Signature  of  secretary,  with  location  of  office.) 

Sec.  336.  Publication  and  service  of  notice.  The  notice  must  be  personally 
served  upon  each  stockholder,  or,  in  lieu  of  personal  service,  must  be  sent  through 
the  mail,  addressed  to  each  stockholder  at  his  place  of  residence,  if  known,  and  if 
not  known,  at  the  place  where  the  principal  office  of  the  corporation  is  situated, 
and  be  pubhshed  once  a  week,  for  four  successive  weeks,  in  some  newspaper  of 
general  circulation  and  devoted  to  the  publication  of  general  news,  published  at  the 
place  designated  in  the  articles  of  incorporation  as  the  principal  place  of  business, 
and  also  in  some  newspaper  pubhshed  in  the  county  in  which  the  works  of  the 
corporation  are  situated,  if  a  paper  be  published  therein.  If  the  works  of  the  cor- 
poration are  not  within  a  state  or  territory  of  the  United  States,  pubUcation  in  a 
paper  of  the  place  where  they  are  situated  is  not  necessary.  If  there  be  no  news- 
paper published  at  the  place  designated  as  the  principal  place  of  business  of  the 
corporation,  then  the  publication  must  be  made  in  some  other  newspaper  of  the 
county,  if  there  be  one,  and  if  there  be  none,  then  in  a  newspaper  pubhshed  in  an 
adjoining  county. 

Sec.  337.  Delinquent  notice.  Form.  If  any  portion  of  the  assessment  mentioned 
in  the  notice  remains  unpaid  on  the  day  specified  therein  for  declaring  the  stock 
delinquent,  the  secretary  must,  unless  otherwise  ordered  by  the  board  of  directors,, 
cause  to  be  pubhshed  in  the  same  papers  in  which  the  notice  hfereinbefore  provided 
for  shall  have  been  published,  a  notice  substantially  in  the  following  form: 
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(Name  in  full.  Location  of  principal  place  of  business.)  Notice.  There  is  delin- 
quent upon  the  following  described  stock,  on  account  of  assessment  levied  on  the 
(date),  (and  assessments  levied  previous  thereto,  if  any,)  the  several  amounts  set 
opposite  the  names  of  the  respective  shareholders,  as  follows:  (Names,  number  of 
certificate,  number  of  shares,  amount.)  And  in  accordance  with  law  (and  an  order 
of  the  board  of  directors,  made  on  the  date,  if  any  such  order  shall  have  been 
made),  so  many  shares  of  each  parcel  of  such  stock  as  may  be  necessary,  wiU  be 
sold,  at  the  (particular  place),  on  the  (date),  at  (the  hour)  of  such  day,  to  pay 
delinquent  assessments  thereon,  together  with  costs  of  advertising  and  expenses  of 
the  sale. 

(Name  of  secretary,  with  location  of  office.) 

Sec.  338.  Contents  of  notice.  The  notice  must  specify  every  certificate  of  stock, 
the  number  of  shares  it  represents,  and  the  amount  due  thereon,  except  where 
certificates  may  not  have  been  issued  to  parties  entitled  thereto,  in  which  case  the 
number  of  shares  and  amount  due  thereon,  together  with  the  fact  that  the  certifi- 
cates for  such  shares  have  not  been  issued,  must  be  stated. 

Sec.  339.  How  published.  The  notice,  when  published  in  a  daily  paper,  must 
be  pubHshed  for  ten  days,  excluding  Sundays  and  holidays,  previous  to  the  day  of 
sale.  When  published  in  a  weekly  paper,  it  must  be  published  in  each  issue  for  two 
weeks  previous  to  the  day  of  sale.  The  first  publication  of  aU  delinquent  sales  must 
be  at  least  fifteen  days  prior  to  the  day  of  sale. 

Sec.  340.  Jurisdiction  acquired,  how.  By  the  publication  of  the  notice,  the 
corporation  acquires  jurisdiction  to  sell  and  convey  a  perfect  title  to  all  of  the  stock 
described  in  the  notice  of  sale  upon  which  any  portion  of  the  assessment  or  costs 
of  advertising  remains  unpaid  at  the  hour  appointed  for  the  sale,  but  must  sell  no 
more  of  such  stock  than  is  necessary  to  pay  the  assessments  due  and  costs  of  sale. 

Sec.  341.  Sale  to  be  by  public  auction.  On  the  day,  at  the  place,  and  at  the 
time  appointed  in  the  notice  of  sale,  the  secretary  must,  unless  otherwise  ordered 
by  the  directors,  sell  or  cause  to  be  sold  at  public  auction,  to  the  highest  bidder 
for  cash,  so  many  shares  of  each  parcel  of  the  described  stock  as  may  be  necessary 
to  pay  the  assessment  and  charges  thereon,  according  to  the  terms  of  sale;  if  pay- 
ment is  made  before  the  time  fixed  for  sale,  the  party  paying  is  only  required  to 
pay  the  actual  cost  of  advertising,  in  addition  to  the  assessment. 

Sec.  342.  Highest  bidder  to  be  the  purchaser.  The  person  offering  at  such  sale 
to  pay  the  assessment  and  costs  for  the  smallest  number  of  shares  or  fraction  of 
a  share  is  the  highest  bidder,  and  the  stock  purchased  must  be  transferred  to  him 
on  the  stock  books  of  the  corporation,  on  payment  of  the  assessment  and  costs. 

Sec.  343.  In  default  of  bidders,  corporation  may  purchase.  If,  at  the  sale  of 
stock,  no  bidder  offers  the  amount  of  the  assessments,  and  costs  and  charges  due, 
the  same  may  be  bid  in  and  purchased  by  the  corporation,  through  the  secretary, 
president,  or  any  director  thereof,  at  the  amount  of  the  assessments,  costs,  and 
charges  due ;  and  the  amount  of  the  assessments,  costs,  and  charges  must  be  credited 
as  paid  in  full  on  the  books  of  the  corporation,  and  entry  of  the  transfer  of  the 
stock  to  the  corporation  must  be  made  on  the  books  thereof.  While  the  stock  remains 
the  property  of  the  corporation,  it  is  not  assessable,  nor  must  any  dividends  be 
declared  thereon;  but  aU  assessments  and  dividends  must  be  apportioned  upon  the 
stock  held  by  the  stockholders  of  the  corporation. 

Sec.  344.  Disposition  of  stock  purchased  by  corporation.  All  purchases  of  its 
own  stock  made  by  any  corporation  vest  the  legal  title  to  the  same  in  the  corpora- 
tion; and  the  stock  so  purchased  is  held  subject  to  the  control  of  the  stockholders, 
who  may  make  such  disposition  of  the  same  as  they  deem  fit,  in  accordance  with 
the  by-laws  of  the  corporation  or  vote  of  a  majority  of  all  the  remaining  shares. 
Whenever  any  portion  of  the  capital  stock  of  a  corporation  is  held  by  the  corpora- 
tion by  purchase,  a  majority  of  the  remaining  shares  is  a  majority  of  the  stock  for 
all  purposes  of  election  or  voting  on  any  question  at  a  stockholders'  meeting. 

Sec.  345.  Extension  of  time  of  delinquent  sale.  The  dates  fixed  in  any  notice 
of  assessments  or  notice  of  delinquent  sale,  published  according  to  the  provisions 
hereof,  may  be  extended  from  time  to  time  for  not  more  than  thirty  days,  by  order-, 
of  the  directors,  entered  on  the  records  of  the  corporation;  but  no  order  extending 
the  time  for  the  performance  of  any  act  specified  in  any  notice  is  effectual  unless 
notice  of  such  extension  or  postponement  is  appended  to  and  published  with  the 
notice  to  which  the  order  relates. 
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Sec.  346.  Assessment  shall  not  be  invalidated.  No  assessment  is  invalidated  by 
a  failure  to  make  publication  of  the  notices  hereinbefore  provided  for,  nor  by  the 
non-performance  of  any  act  required  in  order  to  enforce  the  payment  of  the  same; 
but  in  case  of  any  substantial  error  or  omission  in  the  course  of  proceedings  for 
collection,  all  previous  proceedings,  except  the  levying  of  the  assessment,  are  void, 
and  publication  must  be  begun  anew. 

Sec.  347,  Action  for  recovery  of  stock,  and  limitation  thereof.  No  action  must 
be  sustained  to  recover  stock  sold  for  delinquent  assessments,  upon  the  ground  of 
irregularity  in  the  assessment,  irregularity  or  defect  of  the  notice  of  sale,  or  defect 
or  irregularity  in  the  sale,  unless  the  party  seeking  to  maintain  such  action  first 
pays  or  tenders  to  the  corporation,  or  the  party  holding  the  stock  sold,  the  sum  for 
Tvhich  the  same  was  sold  together  with  all  subsequent  assessments  which  may  have 
been  paid  thereon  and  interest  on  such  sums  from  the  time  they  were  paid;  and 
no  such  action  must  be  sustained  unless  the  same  is  commenced  by  the  filing  of  a 
-complaint  and  the  issuing  of  a  summons  thereon  within  six  months  after  such  sale 
was  made. 

Sec.  348.  Affidavits  of  publication.  Affidavits  of  sale  to  be  filed.  The  publica- 
1;ion  of  notice  required  by  this  article  may  be  proved  by  the  affidavit  of  the  printer, 
foreman,  or  principal  clerk  of  the  newspaper  in  which  the  same  was  published ;  and 
the  affidavit  of  the  secretary  or  auctioneer  is  prima  facie  evidence  of  the  time  and 
place  of  sale,  of  the  quantity  and  particular  description  of  the  stock  sold,  and  to 
whom,  and  for  what  price,  and  of  the  fact  of  the  purchase  money  being  paid.  The 
affidavits  must  be  filed  in  the  office  of  the  corporation,  and  copies  of  the  same, 
certified  by  the  secretary  thereof,  are  prima  facie  evidence  of  the  facts  therein  stated . 
Certificates  signed  by  the  secretary  and  under  the  seal  of  the  corporation  are  prima 
facie  evidence  of  the  contents  thereof. 

Sec.  349.  Waiver  of  sale.  Action  to  recover  assessment.  On  the  day  specified 
for  declaring  the  stock  delinquent,  or  at  any  time  subsequent  thereto  and  before 
the  sale  of  the  delinquent  stock,  the  board  of  directors  may  elect  to  waive  further 
proceedings  under  this  chapter  for  the  collection  of  delinquent  assessments,  or  any 
part  or  portion  thereof,  and  may  elect  to  proceed  by  action  to  recover  the  amount 
of  the  assessment  and  the  costs  and  expenses  already  incurred,  or  any  part  or  por- 
tion thereof. 

Chapter  III.    Corporate  powers. 
Article  I.    General  povjers. 

Sec.  354.  Power  of  corporations.  Every  corporation,  as  such,  has  power: 
1.  Of  succession,  by  its  corporate  name,  for"  the  period  limited;  and  when  no  period 
is  limited,  perpetually;  2.  To  sue  and  be  sued,  in  any  court;  3.  To  make  and  use 
a  common  seal,  and  alter  the  same  at  pleasure;  4.  To  purchase,  hold,  and  convey 
such  real  and  personal  estate  as  the  purposes  of  the  corporation  may  require,  not 
exceeding  the  amount  Hmited  in  this  part;  5.  To  appoint  such  subordinate  officers 
or  agents  as  the  business  of  the  corporation  may  require,  and  to  allow  them  suitable 
compensation;  6.  To  make  by-laws,  not  inconsistent  with  any  existing  law,  for  the 
management  of  its  property,  the  regulation  of  its  affairs,  and  for  the  transfer  of  its 
stock;  7.  To  admit  stockholders  or  members,  and  to  sell  their  stock  or  shares  for 
the  payment  of  assessments  or  installments;  8.  To  enter  into  any  obligations  or 
contracts  essential  to  the  transaction  of  its  ordinary  affairs,  or  for  the  purposes  of 
the  corporation. 

Sec.  355.  Limitation  of  powers.  In  addition  to  the  powers  enumerated  in  the 
preceding  section,  and  to  those  expressly  given  in  that  title  of  this  part  under  which 
it  is  incorporated,  no  corporation  shall  possess  or  exercise  any  corporate  powers, 
except  such  as  are  necessary  to  the  exercise  of  the  powers  so  enumerated  and  given. 

Sec.  356.  Issuing  or  circulating  paper  money  prohibited.  No  corporation  shall 
create  or  issue  bills,  notes,  or  other  evidences  of  debt,  upon  loans  or  otherwise,  for 
circulation  as  money. 

Sec.  357.  Misnomer  does  not  invalidate  instrument.  The  misnomer  of  a  corpora- 
tion in  any  written  instrument  does  not  invahdate  the  instrument,  if  it  can  be  reason- 
ably ascertained  from  it  what  corporation  is  intended. 

Sec.  358.  Corporation  to  organize  within  one  year.  If  a  corporation  does  not 
organize  and  commence  the  transaction  of  its  business,  or  the  construction  of  its 
works  within  one  year  from  the  date  of  its  incorporation,  or  if,  after  its  organization 
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and  eommencement  of  its  business,  it  shall  lose  or  dispose  of  all  its  property,  and 
shall  fail  for  a  period  of  two  years  to  elect  officers  and  transact,  in  regular  order, 
the  business  of  said  corporation,  its  corporate  powers  shall  cease,  and  the  said  cor- 
poration may  be  dissolved  at  the  instance  of  any  creditor  of  the  said  corporation, 
at  the  suit  of  the  state,  on  the  information  of  the  attorney  general;  but  the  resumption 
of  its  business  in  good  faith  by  such  corporation  prior  to  the  commencement  thereof 
shall  be  a  bar  to  such  suit.  The  due  incorporation  of  any  company  claiming  in  good 
faith  to  be  a  corporation  under  this  part,  and  doing  business  as  such,  or  its  right  to 
exercise  corporate  powers,  shall  not  be  inquired  into  collaterally  in  any  private  suit 
to  which  such  de  facto  corporation  may  be  a  party;  but  such  inquiry  may  be  had 
at  the  suit  of  the  state  on  information  of  the  attorney  general;  provided,  however, 
as  to  any  company  claiming  in  good  faith  to  be,  and  which  has  been  doing  business 
for  ten  consecutive  years  as  a  corporation,  no  such  inquiry  shall  be  made  either  by 
the  state  or  by  any  person  whatsoever. 

Sec.  359.  Increasing  and  diminishing  capital  stock  or  bonded  indebtedness,  how. 
No  corporation  shall  issue  stocks  or  bonds  except  for  money  paid,  labor  done  or 
property  actually  received,  and  all  fictitious  increase  of  stock  or  indebtedness  is 
void.  Every  corporation  may  increase  or  diminish  its  capital  stock,  and  every  cor- 
poration, or  two  or  more  corporations,  may  create  or  increase  its  or  their  bonded 
indebtedness,  subject  to  the  following  provisions: 

Krst.  The  capital  stock  of  a  corporation  may  be  increased  or  diminished  at  a 
meeting  of  the  stockholders  by  a  vote  representing  at  least  two-thirds  of  the  sub- 
scribed or  issued  capital  stock,  or  in  the  manner  otherwise  in  this  section  provided; 
when  by  meeting  as  aforesaid,  then  such  meeting  must  be  called  by  the  board  of 
directors  or  trustees,  and  notice  must  be  given  by  publication  in  a  newspaper  pub- 
lished in  the  county  or  city  and  county  where  the  principal  place  of  business  of  the 
corporation  is  located,  or  if  there  be  none  published  in  said  county  or  city  and 
county,  then  in  a  newspaper  pubHshed  in  an  adjoining  county,  or  city  and  county, 
such  paper  to  be  designated  by  the  board  of  directors  or  trustees  in  the  order  calling 
for  the  meeting;  provided  however,  that  where  the  articles  of  incorporation  provide 
for  two  or  more  kinds  of  capital  stock,  no  increase  or  reduction  of  capital  stock 
shall  be  made  without  the  assent  of  two-thirds  of  all  the  subscribed  stock,  and  in 
making  such  increase  or  reduction,  the  assent  shall  identify  the  particular  class  or 
classes  of  stock  to  be  increased  or  reduced,  and  the  amounts  apportioned  to  each. 

Second.  The  notice  must  specify  the  object  of  the  meeting  and  the  amount  to 
which  it  is  proposed  to  increase  or  diminish  the  capital  stock,  the  time  and  place 
of  holding  the  meeting,  which  latter  must  be  at  the  principal  place  of  business  of 
the  corporation  and  at  the  building  where  the  board  of  directors  or  trustees  usually 
meet.  The  notice  herein  provided  must  be  published  once  a  week  for  at  least  sixty 
days.  The  capital  stock  can  not  be  diminished  to  an  amount  less  than  the  indebted- 
ness of  the  corporation. 

Third.  The  bonded  indebtedness  of  a  corporation  may  be  created  or  increased 
by  a  vote  of  the  stockholders  representing  at  least  two  thirds  of  the  subscribed  or 
issued  capital  stock  at  a  meeting  called  by  the  board  of  directors  or  trustees,  and 
after  notice  of  the  time  and  place  of  the  meeting  published  in  the  same  manner 
and  for  the  time  prescribed,  which  notice  shall  state  the  amount  of  the  bonded  in- 
■debtedness  which  it  is  proposed  to  create,  or  the  amount  to  which  it  is  proposed  to 
increase  such  indebtedness,  and  shall  in  aU  other  respects  contain  the  same  matters 
as  are  above  provided  and  set  forth  in  the  notice  of  meeting  to  increase  or  diminish 
the  capital  stock;  or  such  original  creation  of  bonded  indebtedness  may  be  made 
as  otherwise  in  this  section  provided. 

Fourth.  In  addition  to  the  notice  by  publication,  when  proceedings  are  to  be 
had  hereunder  at  a  meeting  of  stockholders,  the  secretary  of  the  corporation  shall 
also  address  a  notice  to  each  of  the  stockholders  whose  names  appear  on  the  com- 
pany's books  as  sufficiently  addressed  or  identified,  at  his  place  of  residence,  if 
known,  and  if  not  known,  then  at  the  place  in  which  the  principal  place  of  business 
of  the  corporation  is  situate,  which  notice  shall  be  so  mailed  to  such  stockholders  at 
least  thirty  days  before  the  day  appointed  for  such  meeting. 

Fifth.  In  lieu  of  such  call  for  meeting  of  stockholders  and  of  such  notice  and 
publication  of  the  same  and  of  a  stockholders'  meeting  held  in  pursuance  thereof 
and  of  said  vote  thereat  representing  at  least  two-thirds  of  the  subscribed  capital 
stock,  any  corporation  may  diminish  its  capital  stock  and  also  originally  create  its 
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bonded  indebtedness  by  a  resolution  adopted  by  the  unanimous  vote  of  its  board 
of  directors  or  trustees  at  a  regular  meeting  or  at  a  special  meeting  called  for  that 
purpose  and  approved  by  the  written  assent  or  assents  of  the  stockholders  holding 
two-thirds  of  the  subscribed  or  issued  capital  stock,  which  assent  or  assents  must 
be  filed  with  the  secretary  of  the  corporation;  but  the  secretary  of  the  corporation 
must  address  by  mail,  postage  fully  prepaid,  a  copy  of  such  resolution  to  each  of 
the  stockholders  whose  names  appear  upon  the  company's  books  as  sufficiently 
addressed  or  identified,  at  his  place  of  residence,  if  known,  and  if  not  known,  then 
at  the  place  in  which  the  principal  place  of  business  of  the  corporation  is  situate, 
which  notice  shall  be  so  mailed  to  such  stockholders  at  least  thirty  days  before  the 
certificate  hereinafter  provided  is  made  and  signed  or  filed,  as  hereinafter  provided,, 
and  within  that  time  any  stockholder  may  file  with  such  secretary  his  dissent  in 
writing ;  but  it  is  further  provided  that  if  at  any  time  within  said  thirty  days  such 
written  assent  or  assents  of  the  stockholders  holding  all  of  the  subscribed  or  issued 
capital  stock  be  so  filed  with  said  secretary,  then  and  at  once  and  without  further 
delay  the  certificate  hereinafter  provided  for  may  be  so  made,  signed  and  filed  as 
hereinafter  provided  and  with  the  same  effect,  but  such  capital  stock  can  not  be 
diminished  to  an  amount  less  than  the  indebtedness  of  the  corporation,  and  no  in- 
crease of  capital  stock  or  bonded  indebtedness  can  be  made,  except  at  a  meeting 
of  stockholders  as  in  this  section  provided. 

Sixth.  Any  two  or  more  corporations  may  by  a  separate  compUance  by  each 
corporation  with  the  provisions  of  this  section  applicable  in  the  premises  in  respect 
to  creating  or  increasing  bonded  indebtedness,  create  or  increase  a  consolidated 
bonded  indebtedness  of  such  corporations,  to  be  binding  jointly  and  severally  on 
such  corporations,  and  which  may  be  secured  by  a  consolidated  mortgage  or  deed 
of  trust  executed  by  all  such  corporations,  mortgaging  or  conveying  in  trust  all  or 
any  of  the  properties  of  all  such  corporations,  acquired  or  to  be  acquired. 

Seventh.  Upon  such  increase  or  diminution  of  the  capital  stock  or  creation  or 
increase  of  the  bonded  indebtedness  being  made  in  accordance  with  the  provisions 
of  this  section  there  shall  be  made,  if  proceedings  are  had  under  subdivisions  first,, 
second,  third  and  fourth  above,  a  certificate  under  the  corporate  seal  and  signed 
by  the  president  and  secretary  of  the  corporation  or  of  each  corporation  acting  in 
the  premises  and  a  majority  of  the  directors  or  trustees  of  such  corporation,  or  each 
corporation  so  acting,  showing  a  compliance  by  such  corporation,  or  each  corporation 
so  acting,  with  the  requirements  of  said  last  named  subdivisions  and  the  amount 
to  which  the  capital  stock  has  been  increased  or  diminished  or  the  amount  of  the 
bonded  indebtedness  created,  or  to  which  the  bonded  indebtedness  may  have  been 
increased,  and  the  amount  of  stock  represented  at  the  meeting  and  the  total  vote 
in  the  affirmative  by  which  the  same  was  accomplished  and  the  total  vote  in  the 
negative;  or  if  such  proceedings  be  had  and  taken  under  subdivision  fifth  of  this 
section  as  to  diminution  of  capital  stock  or  original  creation  of  bonded  indebtedness 
a  like  certificate  shall  be  made  and  sealed  and  signed,  as  aforesaid,  showing  a  com- 
pliance by  such  corporation,  and  by  each  corporation  acting  in  the  premises,  with 
the  requirements  of  said  subdivision  fifth,  and  the  amount  to  which  the  capital 
stock  has  been  diminished  or  the  amount  of  bonded  indebtedness  so  originally 
created,  and  the  total  amount  of  the  stock  represented  by  the  said  written  assent 
or  assents  so  filed  with  the  secretary  and  the  total  amount  of  stock  represented  by 
the  said  written  dissent  or  dissents  so  filed.  In  case  of  a  consolidated  bond  of  in- 
debtedness each  corporation  which  is  a  party  thereto  shall  cause  to  be  made  and 
signed  and  sealed  and  verified  and  filed,  as  in  this  section  provided,  a  separate 
certificate. 

Eighth.  In  aU  cases  the  certificates  shall  state  the  total  number  of  subscribed 
or  issued  shares  of  the  capital  stock  of  the  corporation,  or  of  each  corporation  re- 
spectively acting  in  the  premises,  and  shall  be  verified  by  the  oath  of  the  said  president 
and  secretary,  or  of  the  said  respective  presidents  and  secretaries.  Such  consolidated 
bonded  indebtedness  may  be  created  or  increased  to  an  amount  equal  to  the  par 
or  face  value  of  the  aggregate  amount  of  the  subscribed  or  issued  capital  stocks  of 
said  two  or  more  corporations,  but  shall  not  exceed  such  aggregate  amount.  In 
each  and  every  case  the  certificate  must  be  filed  in  the  office  of  the  clerk  in  th& 
county  or  city  and  county  where  the  original  articles  of  incorporation  of  the  cor- 
poration or  corporations  acting  hereunder  are  filed  and  a  certified  copy  thereof, 
certified  by  such  clerk,  shall  be  filed  in  the  office  of  the  secretary  of  state;  and  there- 
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iipon  the  capital  stock  shall  be  so  increased  or  diminishexi,  or  the  bonded  indebtedness 
or  consolidated  bonded  indebtedness  shall  be  created  or  increased  accordingly,  and 
such  certificate  or  certificates  so  filed  shall  be,  when  said  certified  copy  or  copies 
are  so  filed,  conclusive  proof  of  such  increase  or  diminution  of  capital  stock  or  such 
creation  or  increase  of  bonded  or  consoUdated  bonded  indebtedness  and  the  validity 
of  each  thereof.  When  the  by-laws  of  a  corporation  prescribe  the  paper  in  which 
notices  of  meetings  of  directors  or  trustees  or  stockholders  are  to  be  pubhshed  the 
notices  of  publication  herein  provided  for  shall  be  published  in  such  paper,  unless 
publication  thereof  shall  have  ceased. 

Sec.  360.  Corporations  may  acquire  real  property,  and  how  much.  No  corpora- 
tion shall  acquire  or  hold  any  more  real  property  than  may  be  reasonably  necessary 
for  the  transaction  of  its  business,  or  the  construction  of  its  works,  except  as  other- 
wise specially  provided.  A  corporation  may  acquire  real  property,  as  provided  in 
title  seven,  part  three,  of  the  code  of  civil  procedure,  when  needed  for  any  of  the 
uses  and  purposes  mentioned  in  said  title.  By  a  unanimous  vote  of  all  the  directors 
at  any  regular  meeting,  any  corporation  existing,  or  hereafter  to  be  formed  under 
the  laws  of  this  state,  may  acquire  and  hold  the  land  and  building  on  and  in  which 
its  business  is  carried  on,  and  may  improve  the  same  to  any  extent  required  for  the 
convenient  transaction  of  its  business. 

[Sec.  361.    Repealed.] 

Sec.  361a.  Sale,  lease,  or  transfer  of  business  or  franchise.  No  sale,  lease, 
assignment,  transfer  or  conveyance  of  the  business,  franchise  and  property,  as  a 
whole,  of  any  corporation  now  existing,  or  hereafter  to  be  formed  in  this  state, 
shall  be  valid  -without  the  consent  of  stockholders  thereof,  holding  of  record  at  least 
two- thirds  of  the  issued  capital  stock  of  such  corporation;  such  consent  to  be  either 
expressed  in  writing,  executed  and  acknowledged  by  such  stockholders,  and  attached 
to  such  sale,  lease,  assignment,  transfer,  or  conveyance,  or  by  vote  at  a  stockholders' 
meeting  of  such  corporation  called  for  that  purpose;  but  with  such  assent,  so  ex- 
pressed, such  sale,  lease,  assignment,  transfer,  or  conveyance  shaU  be  valid ;  provided, 
however,  that  nothing  herein  contained  shall  be  construed  to  limit  the  power  of  the 
directors  of  such  corporation  to  make  sales,  leases,  assignments,  transfers,  or  con- 
veyances of  corporate  property  other  than  those  hereinabove  set  forth. 

Sec.  362.  Articles  of  incorporation,  how  amended.  Any  corporation  may  amend 
its  articles  of  incorporation  by  a  majority  vote  of  its  board  of  directors  or  trustees, 
and  by  a  vote  or  written  assent  of  the  stockholders  representing  at  least  two -thirds 
of  the  subscribed  capital  stock  of  such  corporation,  or  the  written  assent  of  the 
majority  of  the  members  if  there  is  no  capital  stock;  and  a  copy  of  the  said  articles 
of  incorporation,  as  thus  amended,  duly  certified  to  be  correct  by  the  president  and 
secretary  of  the  board  of  directors  or  trustees  of  such  corporation,  shall  be  filed  in 
the  office  where  the  original  articles  of  incorporation  are  fUed,  and  a  certified  copy 
thereof,  duly  certified  by  such  county  clerk,  in  the  office  of  the  secretary  of  state. 
A  copy  of  such  articles  of  incorporation,  so  amended,  duly  certified  by  the  secretary 
of  state,  must  be  fUed  in  the  office  of  the  county  clerk  of  every  county  in  which 
such  corporation  has  or  holds  property,  except  only  the  county  in  which  the  original 
amended  articles  of  incorporation  have  been  fUed.  Any  corporation  which  shall 
amend  its  articles  of  incorporation  and  shall  fail  to  file  copies  of  its  amended  articles, 
as  required  by  the  preceding  sentence,  shall  be  subject  to  the  penalties  and  liabilities 
provided  in  section  two  hundred  and  ninety-nine  for  a  failure  of  corporations  to  file 
copies  of  their  articles  of  incorporation  in  the  offices  of  the  county  clerks  of  the 
counties  in  which  they  shall  purchase,  hold,  or  locate  property,  and  from  the  time 
of  so  filing  such  copy  of  the  amended  articles  of  incorporation,  such  corporation 
shall  have  the  same  powers,  and  the  stockholders  thereof  shall  hereafter  be  subject 
to  the  same  liabihties,  as  if  such  amendment  had  been  embraced  in  the  original 
articles  of  incorporation.  Such  original  and  amended  articles  of  incorporation  shall 
together  contain  all  the  matters  and  things  required  by  the  laws  under  which  the 
original  articles  of  incorporation  were  executed  and  filed.  Nothing  contained  in  this 
section  must  be  construed  to  cure  or  amend  any  defect  existing  in  the  original  articles 
of  incorporation  heretofore  filed,  in  that  such  articles  did  not  set  forth  the  matters 
required  to  make  the  same  valid  at  the  time  of  filing.  If  the  assent  of  two-thirds 
of  said  stockholders,  or  of  the  majority  of  members  where  there  is  no  capital  stock, 
to  such  amendment  has  not  been  obtained,  a  notice  of  the  intention  to  make  such 
amendment  must  first  be  advertised  for  thirty  days  in  some  newspaper  published 
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in  the  town,  city,  county,  or  city  and  county  in  which  the  principal  place  of  business 
of  the  corporation  is  located,  before  the  filing  of  the  proposed  amendment.  Nothing 
in  this  section  shall  be  construed  to  authorize  any  corporation  to  increase  or  diminish 
its  capital  stock,  change  its  name,  extend  its  corporate  existence,  or  increase  or 
diminish  the  number  of  its  directors,  without  complying  with  the  special  provisions 
of  this  code  apphcable  thereto. 

Sec.  363.  Erroneous  filing  of  articles  of  incorporation,  how  corrected.  When 
articles  of  incorporation  have  been  prepared,  subscribed,  and  executed  in  accordance 
with  the  provisions  of  sections  two  hundred  and  ninety  and  two  hundred  and  ninety- 
two  of  the  civil  code,  and  such  original  articles  filed  by  error  or  inadvertence  with 
the  clerk  of  a  county  other  than  that  named  in  the  articles  of  incorporation  as  the 
county  in  which  the  principal  place  of  business  is  to  be  transacted,  and  the  secretary 
of  state  shall  have  issued  a  certificate  of  incorporation  based  on  a  certified  copy  of 
such  original  articles  of  incorporation,  any  stockholder  or  director  of  such  corporation 
may  petition  the  superior  court  of  the  county  in  which  said  original  articles  of  in- 
corporation were  filed  for  an  order  to  withdraw  such  original  articles  of  incorporation, 
and  file  in  place  thereof  a  certified  copy  of  the  copy  thereof  on  file  in  the  office  of 
the  secretary  of  state.  Such  petition  must  be  verified,  and  must  state  clearly  the 
facts,  showing  that  such  articles  of  incorporation  were  filed  by  inadvertence  and 
mistake;  and  notice  of  the  hearing  of  said  petition  must  be  given  for  at  least  ten 
days  before  the  day  of  hearing,  hy  pubhcation  in  a  newspaper  published  in  the 
county  where  such  petition  is  fUed.  Upon  the  day  set  for  hearing  the  petition,  the 
superior  court  may  grant  an  order  allowing  such  original  articles  of  incorporation 
to  be  withdrawn,  and  a  certified  copy  of  the  copy  in  the  office  of  the  secretary  of 
state  in  the  place  thereof  fUed;  and  the  original  articles  of  incorporation  must  be 
filed  within  ten  days  thereafter  in  the  county  in  which  the  principal  place  of  business 
is  to  be  transacted,  as  stated  in  such  articles  of  incorporation,  and  a  certified  copy 
of  the  order  allowing  .such  action  must  be  filed  with  the  certified  copy  in  the  office 
of  the  secretary  of  state,  after  which  said  corporation  shall  be  entitled  to  aU  rights 
and  privileges  of  a  private  corporation,  and  the  title  to  any  property  it  may  have 
previously  acquired  shall  not  be  affected  by  reason  of  the  failure  to  file  the  original 
articles  of  incorporation  in  the  first  iastance. 

Sec.  364.  Sale  of  concessions  or  property  in  foreign  country.  Any  corporation 
of  this  state  owning  grants,  concessions,  franchises,  and  properties,  or  any  thereof, 
in  any  foreign  country,  may  sell  and  convey  the  same  to  the  government  of  such 
foreign  country,  or  to  any  person  or  persons,  or  any  corporation  or  corporations, 
or  association  or  associations,  created  by  or  existing  under  the  laws  of  this  or  any 
other  state  or  the  United  States,  or  any  foreign  government;  provided,  however, 
that  the  powers  hereby  granted  shaU  only  be  exercised  by  a  majority  of  the  entire 
board  of  directors  of  such  corporation  of  this  state,  with  the  concurrence  in  writing 
of  the  holders  of  two-thirds  in  amount  of  the  capital  stock  thereof. 

Sec.  365.  Lost  or  destroyed  records.  Whenever  it  shall  appear  that  the  miuutes, 
records,  seal,  assessment  book,  stock  journal,  stock  ledger,  certificate  book,  certificate 
of  stock  or  bonds  or  other  papers  or  records  of  any  corporation,  municipal,  quasi 
or  otherwise,  in  this  state,  shaU  have  been  or  shall  hereafter  be  lost  or  destroyed 
by  conflagration  or  other  public  calamity,  such  corporation,  by  a  vote  of  its  board 
of  directors,  or  any  stockholder  or  bondholder  of  such  corporation,  may  petition 
the  superior  court  of  the  county,  or  city  and  county,  in  which  the  principal  place 
of  business  of  such  corporation  is  located,  to  restore  such  lost,  destroyed,  or  injured 
minutes,  records,  seal,  assessment  book,  stock  journal,  stock  ledger,  certificate  book, 
certificate  of  stock  or  bonds  or  other  papers  or  records.  Such  petition  shall  state 
the  loss,  destruction  or  injury  to  any  such  records  or  documents  or  certificates  of 
stock  or  bonds,  or  other  papers  or  records,  or  any  part  or  portion  thereof,  giving 
the  cause  of  such  loss,  injury  or  destruction.  On  the  filing  of  such  petition,  duly 
verified,  said  superior  court  shall  make  an  order,  fixing  a  time  and  place  for  the 
hearing  of  the  same,  and  directing  the  clerk  of  the  court  to  give  notice  of  such  a 
hearing  by  publication  of  a  notice  stating  the  time  and  place  of  the  hearing  of  said 
petition  and  the  purpose  thereof,  which  time  shall  not  be  less  than  twenty-five  nor 
more  than  thirty  days  from  the  completion  of  such  pubhcation.  Notice  of  such 
hearing  shall  be  given  by  pubhcation  in  some  newspaper  of  general  circulation, 
printed  and  published  in  such  county,  or  city  and  county,  where  the  principal  place 
of  business  of  said  corporation  is  located,  and  if  there  be  no  such  newspaper  published 
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in  said  county,  or  city  and  county,  then  in  some  adjoining  county,  to  be  designated 
by  the  court  or  judge  thereof,  which  publication  shall  be  daily  (except  Sundays) 
for  a  period  of  at  least  three  successive  weeks.  In  case  there  is  no  daily  newspaper 
published  in  either  of  said  counties  then  such  notice  shall  be  published  once  a  week 
for  three  successive  weeks  in  a  weekly  newspaper  pubhshed  in  such  county.  A  copy 
of  said  notice  shall  also  be  personally  served  upon  aU  persons  affected  thereby  residing 
in  the  state  of  California,  whose  place  of  residence  or  place  of  business  is  known  to 
the  corporation  or  any  of  its  officers,  if  such  person  can  be  found  within  the  state, 
which  service  may  be  made  at  any  time  during  said  period  of  publication.  If  the 
place  of  business  or  place  of  residence  of  any  persons  affected  by  said  petition  or 
proceeding  is  unknown  to  the  corporation  or  any  of  its  officers,  within  forty-eight 
hours  after  the  filing  of  said  petition,  a  copy  of  said  notice  shall  be  mailed  to  each 
of  the  persons  affected  by  said  petition  or  proceeding  whose  place  of  residence  or 
place  of  business  is  unknown  to  said  corporation  or  any  of  its  officers,  addressed  to 
them,  postage  prepaid,  at  the  county  seat  of  the  county,  or  county  and  city,  where 
the  place  of  business  of  said  corporation  is  located.  In  addition  to  the  notice  by 
publication,  the  petitioner  shall  address  a  copy  of  said  notice  to  each  of  the  stock- 
holders of  said  corporation,  and  also  to  each  of  the  persons  affected  by  said  petition, 
whose  names  and  places  of  residence  or  business  are  known  to  the  corporation  or 
any  of  its  officers,  at  his  place  of  business  or  residence,  postage  prepaid,  which 
notice  shall  be  mailed  to  such  stockholders  or  person  within  forty-eight  hours  after 
the  filing  of  said  petition.  The  court  before  proceeding  to  hear  the  case,  shall  require 
proof  to  be  made  that  notice  has  been  pubhshed  and  given  as  hereinbefore  required 
and  service  of  such  notice  personally  if  the  same  has  been  so  served  and  if  the  same- 
has  not  been  so  served,  an  affidavit  of  the  petitioner  stating  the  reasons  why  such 
personal  service  has  not  been  made,  shall  also  be  then  fUed.  Upon  the  completion 
of  said  publication,  said  court  shall  have  jurisdiction  to  inquire  into  and  determine 
the  loss,  injury  or  destruction  of  such  minutes,  records,  seal,  assessment  book,  stock 
journal,  stock  ledger,  certificate  book,  certificates  of  stock  or  bonds,  or  other  papers 
and  documents,  and  to  fix  and  determine  by  its  judgment  or  decree,  the  ownership 
of  said  certificates  of  stock  or  bonds  and  the  persons  entitled  thereto,  and  to  direct 
such  corporation  to  restore  its  records,  seal,  assessment  book,  stock  journal,  stock 
ledger,  certificate  book,  certificates  of  stock  or  bonds  or  any  other  paper  or  record 
so  lost,  injured  or  destroyed,  and  to  issue  new  bonds  or  certificates  of  stock  or  other- 
paper  or  document  to  any  person  or  persons  to  whom  the  same  may  belong  or  who 
may  be  entitled  thereto,  as  determined  by  the  judgment  of  the  court.  Any  stock,. 
bond  or  other  paper,  the  ownership  of  which  can  not  be  determined,  shall  be  found 
by  the  court,  by  its  judgment,  to  belong  to  unknown  owners,  and  in  all  proceedings 
of  such  corporation,  including  proceedings  for  assessment  of  stock,  and  the  collection 
of  such  assessment,  and  the  payment  of  dividends,  and  notice  of  sale  and  sale  for 
delinquent  assessments,  said  stock  or  dividends  shall  be  so  designated  as  belonging 
to  unknown  owners,  without  giving  the  name  of  the  owner  thereof  or  the  number- 
of  the  certificate  or  series  or  issue. 

Article  II.    Records. 

Sec.  377.  Records  of  what,  and  how  kept.  All  corporations  for  profit  are 
required  to  keep  a  record  of  aU  their  business  transactions;  a  journal  of  all  meetings- 
of  their  directors,  members,  or  stockholders,  with  the  time  and  place  of  holding 
the  same,  whether  regular  or  special,  and  if  special,  its  object,  how  authorized,, 
and  the  notice  thereof  given.  The  record  must  embrace  every  act  done  or  ordered 
to  be  done;  who  were  present,  and  who  absent;  and,  if  requested  by  any  director,, 
member,  or  stockholder,  the  time  shall  be  noted  when  he  entered  the  meeting  or 
obtained  leave  of  absence  thereform.  On  a  similar  request,  the  ayes  and  noes  must 
be  taken  on  any  proposition,  and  a  record  thereof  made.  On  similar  request,  the 
protest  of  any  director,  member,  or  stockholder,  to  any  action  or  proposed  action, 
must  be  entered  in  fuU,  all  such  records  to  be  open  to  the  inspection  of  any  director^ 
member,  stockholder,  or  creditor  of  the  corporation. 

Sec.  378.  Other  records  to  be  kept  by  corporations  for  profit,  and  others.  In 
addition  to  the  records  required  to  be  kept  by  the  preceding  section,  corporations 
for  profit  must  keep  a  book,  to  be  known  as  the  "stock  and  transfer  book,"  in  which 
must  be  kept  a  record  of  all  stock;  the  names  of  the  stockholders  or  members,, 
alphabetically  arranged;  installments  paid  or  unpaid;  assessments  levied  and  paid 
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or  unpaid ;  a  statement  of  every  alienation,  sale,  or  transfer  of  stock  made,  the  date 
thereof,  and  by  and  to  whom;  and  all  such  other  records  as  the  by-laws  prescribe. 
Corporations  for  religious  and  benevolent  purposes  must  provide  in  their  by-laws 
for  such  records  to  be  kept  as  may  be  necessary.  Such  stock  and  transfer  book 
must  be  kept  open  to  the  inspection  of  any  stockholder,  member,  or  creditor. 

Article  III.    Examination  of  corporations,  etc. 

Sec.  382.  Examination  into  affairs  of  corporations,  how  made  by  officers  of 
state.  The  attorney  general  or  district  attorney,  whenever  and  as  often  as  required 
by  the  governor,  must  examine  into  the  affairs  and  condition  of  any  corporation 
in  this  state,  and  report  such  examination,  in  writing,  together  with  a  detailed  state- 
ment of  facts,  to  the  governor,  who  must  lay  the  same  before  the  legislature;  and 
for  that  purpose  the  attorney  general  or  district  attorney  may  administer  all  neces- 
sary oaths  to  the  directors  and  officers  of  any  corporation,  and  may  examine  them 
on  oath  in  relation  to  the  affairs  and  condition  thereof,  and  may  examine  the  books, 
papers,  and  documents  belonging  to  such  corporation,  or  appertaining  to  its  affairs 
and  condition. 

Sec.  383.  Examination  made  by  the  legislature.  The  legislature,  or  either 
branch  thereof,  may  examine  into  the  affairs  and  condition  of  any  corporation  in 
this  state  at  all  times ;  and  for  that  purpose,  any  committee  appointed  by  the  legis- 
lature, or  either  branch  thereof,  may  administer  all  necessary  oaths  to  the  directors, 
officers,  and  stockholders  of  such  corporation,  and  may  examine  them  on  oath  in 
relation  to  the  affairs  and  condition  thereof;  and  may  examine  the  safes,  books, 
j>apers,  and  documents  belonging  to  such  corporation,  or  pertaining  to  its  affairs 
and  condition,  and  compel  the  production  of  all  keys,  books,  papers,  and  documents, 
by  summary  process,  to  be  issued  on  application  to  any  court  of  record  or  any 
judge  thereof,  under  such  rules  and  regulations  as  the  court  may  prescribe. 

Article  IV.    Judgment  against  and  sale  of  corporate  property. 

Sec.  388.  Franchise  may  be  treated  as  property,  and  sold  under  execution.  For 
the  satisfaction  of  any  judgment  against  any  person,  company,  or  corporation  having 
any  franchise  other  than  the  franchise  of  being  a  corporation,  such  franchise,  and 
aU  the  rights  and  privileges  thereof,  may  be  levied  upon  and  sold  under  execution, 
in  the  same  manner,  and  with  the  same  effect,  as  any  other  property. 

Sec.  389.  Purchaser  to  transact  business  of  corporation.  The  purchaser  at  the 
sale  must  receive  a  certificate  of  purchase  of  the  franchise,  and  be  immediately  let 
into  the  possession  of  all  property  necessary  for  the  exercise  of  the  powers  and  the 
receipt  of  the  proceeds  thereof,  and  must  thereafter  conduct  the  business  of  such 
corporation,  with  aU  its  powers  and  privileges,  and  subject  to  all  its  liabilities,  until 
the  redemption  of  the  same,  as  hereinafter  provided. 

Sec.  390.  Purchaser  may  recover  penalties,  etc.  The  purchaser,  or  his  assignee, 
IS  entitled  to  recover  any  penalties  imposed  by  law  and  recoverable  by  the  corpora- 
tion for  an  injury  to  the  franchise  or  property  thereof,  or  for  any  damages,  or  other 
cause,  occurring  during  the  time  he  holds  the  same,  and  may  use  the  name  of  the 
corporation  for  the  purpose  of  any  action  necessary  to  recover  the  same.  A  recovery 
for  damages  or  any  penalties  thus  had  is  a  bar  to  any  subsequent  action  by  or  on 
behalf  of  the  corporation  for  the  same. 

Sec.  391.  Corporation  to  retain  powers  after  sale.  The  person,  company,  or 
corporation  whose  franchise  is  sold,  as  in  this  article  provided,  in  all  other  respects 
retams  the  same  powers,  is  bound  to  the  discharge  of  the  same  duties,  and  is  liable 
to  the  same  penalties  and  forfeitures,  as  before  such  sale. 

Sec.  392.  Redemption.  Redemption  from  any  such  sale  may  be  had  as  pro- 
vided in  the  code  of  civil  procedure  in  the  case  of  redemptions  from  sales  of  real 
estate  on  execution. 

Sec.  393.  Sale  under  execution,  where  made.  The  sale  of  any  franchise  under 
execution  must  be  made  in  the  county  in'  which  the  corporation  has  its  principal 
place  of  business,  or  in  which  the  property,  or  some  portion  thereof,  is  situated. 

Chapter  IV.    Extension  and  dissolution  of  corporations. 
Sec.  400.    On  dissolution,  directors  to  be  trustees  for  creditors.    Unless  other 
persons  are  appointed  by  the  court,  the  directors  or  managers  of  the  affairs  of  a 
corporation  at  the  time  of  its  dissolution  are  trustees  of  the  creditors  and  stock- 
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holders  or  members  of  the  corporation  dissolved,  and  have  full  power  to  settle  the 
affairs  of  the  corporation. 

Sec.  401.  Extension  of  corporate  existence,  how  made.  Every  corporation 
iormed  for  a  period  less  than  fifty  years,  may,  at  any  time  prior  to  the  expiration 
of  the  term  of  its  corporate  existence,  extend  such  term  to  a  period  not  exceeding 
fifty  years  from  its  formation.  Such  extension  may  be  made  at  any  meeting  of  the 
stockholders  or  members  called  by  the  directors  expressly  for  considering  the  subject 
if  voted  by  stockholders  representing  two-thirds  of  the  capital  stock;  or  by  two- 
thirds  of  the  members;  or  may  be  made  upon  the  written  assent  of  two -thirds  of 
the  members  or  of  stockholders  representing  two-thirds  of  the  capital  stock.  A 
certificate  of  the  proceedings  of  the  meeting  upon  such  vote,  or  upon  such  assent, 
must  be  signed  by  the  chairman  and  secretary  of  the  meeting  and  a  majority  of  the 
directors,  and  be  filed  in  the  office  of  the  county  clerk  where  the  originar articles 
•of  incorporation  were  fUed,  and  a  certified  copy  thereof  in  the  office  of  the  secretary 
of  state,  and  thereupon  the  term  of  the  corporation  is  extended  for  the  specified 
period. 

Every  corporation  heretofore  or  hereafter  formed,  and  existing  under  the  laws 
-of  this  state,  may  at  any  time  prior  to  the  expiration  of  the  term  of  its  corporate 
existence  extend  such  term  to  a  period  not  exceeding  fifty  years  from  the  date 
of  such  extension.  Such  extension  may  be  made  at  any  meeting  of  the  stock- 
holders, or  members,  called  by  the  directors  expressly  for  considering  the  subject, 
if  voted  for  by  stockholders  representing  two-thirds  of  the  capital  stock;  or  by  two- 
thirds  of  the  members  where  there  is  no  capital  stock;  or  may  be  made  upon  the 
"written  assent  of  two-thirds  of  the  members  or  of  stockholders  representing  two- 
thirds  of  the  capital  stock.  A  certificate  of  such  vote  or  assent  shall  be  signed  and 
sworn  to  by  the  president  and  secretary  and  by  a  majority  of  the  directors  of  the 
corporation,  and  filed  in  the  office  of  the  county  clerk  where  the  original  articles 
of  incorporation  were  filed,  and  a  copy  certified  by  such  clerk  shall  be  filed  in  the 
office  of  the  secretary  of  state,  and  thereupon  the  term  of  existence  of  the  corporation 
shall  be  extended  for  the  period  specified  in  such  certificate.  The  fees  for  certifying 
such  certificate  and  filing  the  same  and  the  certified  copy  thereof,  shall  be  the  same 
as  those  prescribed  by  law  for  certifying  and  filing  articles  of  incorporation  in  such 
cases.  In  no  event  shall  such  extension  be  construed  to  prolong  or  extend  the  duration 
of  any  franchise  or  privilege  heretofore  granted  to  any  corporation  or  joint  stock 
company  by  special  legislative  act,  or  by  the  municipal  authorities  of  any  county, 
city,  city  and  county,  town,  or  other  political  subdivision  of  this  state,  beyond  the 
term  fixed  by  the  provisions  of  the  act,  ordinance,  or  resolution  conferring  such 
privilege  or  franchise,  or  beyond  the  term  fixed  for  the  maximum  period  of  existence 
of  such  corporation  or  joint  stock  company  by  laws  in  force  and  governing  the 
formation  and  organization  thereof  at  the  time  such  corporation  or  joint  stock 
company  was  formed  or  organized. 

[Sec.  402.    Repealed.] 

Chapter  V.    General  provisions  affecting  corporations. 

Sec.  403.  Title  one  to  apply  to  all  corporations,  with  certain  exceptions.  The 
provisions  of  this  title  are  appUcable  to  every  corporation,  unless  such  corporation 
is  excepted  from  its  operation,  or  unless  a  special  provision  is  made  in  relation 
thereto  inconsistent  with  some  provision  in  this  title,  in  which  case  the  special 
provision  prevails. 

Sec.  404.  Power  of  the  legislature  to  amend  or  repeal  this  part,  or  any  title, 
chapter,  article,  or  section  thereof,  and  to  dissolve  all  corporations  created  thereunder. 
The  legislature  may  at  any  time  amend  or  repeal  this  part,  or  any  title,  chapter, 
article,  or  section  thereof,  and  dissolve  all  corporations  created  thereunder;  but  such 
amendment  or  repeal  does  not,  nor  does  the  dissolution  of  any  such  corporation, 
take  away  or  impair  any  remedy  given  against  any  such  corporation,  its  stock- 
holders or  officers,  for  any  liability  which  has  been  previously  incurred. 

Chapter  VI.    Foreign  corporations. 

Sec.  405.   Designation  of  person  on  whom  process  may  be  served.   Service  on 

the  secretary  of  state,  when  valid.    Every  corporation  other  than  those  created  by 

or  under  the  laws  of  this  state  must,  at  the  time  of  filing  the  certified  copy  of  its 

articles  of  incorporation,  file  in  the  office  of  the  secretary  of  state  a  designation  of 
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some  person  residing  within  the  state  upon  whom  process  issued  by  authority  of  or 
under  any  law  of  this  state  may  be  served.  A  copy  of  such  designation,  duly  certified 
by  the  secretary  of  state,  is  sufficient  evidence  of  such  appointment.  Such  process 
may  be  served  on  the  person  so  designated,  or,  in  the  event  that  no  such  person, 
is  designated,  then  on  the  secretary  of  state,  and  the  service  is  a  valid  service  on 
such  corporation. 

Sec.  406,  Foreign  corporations,  statute  of  limitations  in  favor  of.  Proof  of 
corporate  existence.  Change  of  designation.  Every  corporation  which  complies  with 
the  provisions  of  this  chapter  is  thereafter  entitled  to  the  benefit  of  the  laws  of  this 
state  Hmiting  the  time  for  the  commencement  of  ci^'il  actions,  but  no  corporation 
not  created  by  or  under  the  laws  of  this  state  is  entitled  to  the  benefit  thereof,  nor 
can  any  such  corporation  maintain  or  defend  any  action  or  proceeding  lq  any  court 
of  this  state  until  the  corporation  has  complied  with  the  provisions  of  the  preceding 
section.  In  any  action  or  proceeding  instituted  against  any  body  styled  as  a  cor- 
poration, but  not  created  by  nor  under  the  laws  of  this  state,  evidence  that  such 
body  has  acted  as  a  corporation,  or  employed  methods  usually  employed  by  cor- 
porations, must  be  received  by  the  court  for  the  purpose  of  proving  the  existence 
of  such  corporation,  the  sufficiency  of  such  evidence  to  be  determined  by  the  court 
with  like  effect  as  in  other  cases.  Every  corporation  which  has  complied  with  the 
laws  then  in  force,  requiring  it  to  make  and  file  a  designation  of  the  person  upon 
whom  process  against  it  may  be  served,  need  not  make  or  fUe  any  further  designation. 
Any  designation  heretofore  or  hereafter  made  may  be  revoked  by  the  filing  by  the 
corporation  with  the  secretary  of  state  of  a  writing  stating  such  revocation.  Within 
forty  days  after  the  death  or  removal  from  the  state  of  any  person  designated  by 
the  corporation,  or  after  the  revocation  of  the  designation,  the  corporation  must 
make  a  new  designation,  or  be  subject  to  the  provisions  and  penalties  of  this  chapter. 

Sec.  407.  Foreign  railway  corporations,  rights  of,  in  this  state.  Every  railway 
or  other  corporation  organized  for  the  purpose  of  carrying  freight  or  passengers 
under  or  by  virtue  of  the  laws  of  the  United  States,  or  of  any  state  or  territory 
thereof,  may  build  railroads,  exercise  the  right  of  eminent  domain,  and  transact 
any  other  business  which  it  might  do  if  it  were  created  and  organized  under  or  by 
virtue  of  the  laws  of  this  state,  and  has  the  same  rights,  privileges,  and  immunities^ 
and  is  subject  to  the  same  laws,  penalties,  obUgations,  and  burdens  as  if  created 
or  organized  under  and  by  virtue  of  the  laws  of  this  state.  Nothing  contained  in 
this  section  shaU  be  construed  to  exempt  any  corporation  from  any  duty  or  liability 
imposed  upon  it  by  any  of  the  provisions  of  this  chapter. 

Sec.  408.  Foreign  corporations  to  file  certified  copies  of  articles  of  incorporation. 
Every  corporation  organized  under  the  laws  of  another  state,  territory,  or  of  a  foreign 
country,  which  is  now  doing  business  in  this  state,  or  is  maintaining  an  office  herein, 
or  which  shall  hereafter  do  business  in  this  state  or  maintain  an  office  herein,  or 
which  shall  enter  this  state  for  the  purpose  of  doing  business  herein,  must  file  in 
the  office  of  the  secretary  of  state  of  the  state  of  California  a  certified  copy  of  its 
articles  of  incorporation,  or  of  its  charter,  or  of  the  statute  or  statutes,  or  legislative, 
or  executive,  or  governmental  act  or  acts  creating  it,  in  cases  where  it  has  been 
created  by  charter,  or  statute,  or  legislative,  or  executive,  or  governmental  act, 
duly  certified  by  the  secretary  of  state,  or  other  officer  authorized  by  the  law  of 
the  jurisdiction  under  which  such  corporation  is  formed  to  certify  such  copy,  and  a 
certified  copy  thereof,  duly  certified  by  the  secretary  of  state  of  this  state,  in  the- 
office  of  the  county  clerk  of  the  county  where  its  principal  place  of  business  is  located,, 
and  also  where  such  corporation  owns  property. 

Sec.  409.  Foreign  corporations,  fees  to  be  paid  by,  on  filing  certified  copies  of 
articles  of  incorporation.  For  filing  and  issuing  a  certified  copy  as  required  in  section 
four  hundred  and  eight  of  this  code,  corporations  formed  under  the  laws  of  another 
state,  or  of  a  territory,  or  of  a  foreign  country,  must  pay  the  same  fees  as  are  paid 
by  corporations  formed  under  the  laws  of  this  state. 

Sec.  410.  Foreign  corporations,  penalty  for  failure  to  file  certified  copies  of 
articles  of  incorporation.  Every  corporation  organized  under  the  laws  of  another 
state,  territory,  or  of  a  foreign  country,  which  shall  neglect  or  fail,  within  ninety 
days  from  the  taking  effect  of  this  section,  to  comply  with  the  conditions  of  sections 
four  hundred  and  eight  und  four  hundred  and  nine  of  this  code,  shall  be  subject 
to  a  fine  of  not  less  than  five  hundred  dollars,  to  be  recovered  in  any  court  of  com- 
petent jurisdiction;  and  it  is  hereby  made  the  duty  of  the  secretary  of  state,  as  he; 
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may  be  advised  that  corporations  are  doing  business  in  contravention  of  sections 
four  hundred  and  eight  and  four  hundred  and  nine  of  this  code,  to  report  the  fact 
to  the  governor,  who  shall  instruct  the  district  attorney  of  the  county  wherein  such 
corporation  has  its  principal  place  of  business,  or  the  attorney  general  of  the  state, 
or  both,  as  soon  as  practicable,  to  institute  proceedings  to  recover  the  fine  provided 
for  in  this  section,  and  the  amount  so  recovered  must  be  paid  into  the  state  treasury 
to  the  credit  of  the  general  fund  of  the  state;  in  addition  to  which  penalty,  no  foreign 
corporation  which  shall  fail  to  comply  with  sections  four  hundred  and  eight  and  four 
hundred  and  nine  of  this  code  can  maintain  any  suit  or  action  in  any  of  the  courts 
of  this  state  until  it  has  complied  with  said  sections;  provided,  that  any  such  cor- 
poration which,  prior  to  the  8th  day  of  March,  1901,  shall  have  complied  with  the 
provisions  of  the  act  entitled  "An  act  to  amend  'An  act  in  relation  to  foreign  cor- 
porations' approved  April  1,  1872,"  approved  March  17,  1899,  is  exempted  from 
the  provisions  of  this  section  and  the  two  sections  next  preceding. 

Title  XIX.     Co-operative  business  corporations. 

Sec.  653a.  Purposes  for  which  may  be  formed.  Co-operative  business  corpora- 
tions may  be  formed  for  doing  any  lawful  business,  and  dividing  a  portion  of  their 
profits  among  persons  other  than  their  stockholders.  Each  of  such  corporations 
may,  in  its  by-laws,  in  addition  to  the  matters  specified  in  section  three  hundred 
and  three,  provide  the  amount  of  profits  which  must  be  divided  among  persons 
other  than  its  stockholders,  and  the  manner  in  which  and  the  persons  among  whom 
such  division  may  be  made. 

Title  XX.    Co-operative  business  associations. 

Sec.  653b.  Formation  and  purposes  of.  Five  or  more  persons  may  form  a  co- 
operative association  for  the  transaction  of  any  lawful  business,  whether  for  profit 
or  not,  or  for  the  promotion  of  any  educational,  industrial,  benevolent,  social,  or 
political  purpose.  Such  association  must  not  have  any  capital  stock,  but  must  issue 
membership  certificates  to  each  member.  Such  certificate  can  not  be  assigned,  so 
that  the  assignee  can,  by  its  transfer,  become  a  member  of  the  association,  but,  by 
a  resolution  of  its  board  of  directors,  such  certificate  may  be  transferred,  and  the 
transferee  made  a  member  in  Ueu  of  the  last  former  holder. 

Sec.  653  c.  Rights,  interests,  and  liabilities  of  members.  In  such  association  the 
rights  and  interests  of  all  members  are  equal,  and  no  member  can  have  or  acquire 
a  greater  interest  therein  than  any  other  member  has.  At  every  election  held 
pursuant  to  the  by-laws  each  member  must  be  entitled  to  cast  one  vote  and  no  more. 
All  persons  above  the  age  of  eighteen  years,  regardless  of  sex,  are  eligible  to  member- 
ship, if  otherwise  quahfied  and  elected  as  the  by-laws  may  provide.  The  by-laws 
must  provide  for  the  amount  of  the  indebtedness  which  such  association  may  incur. 
And  no  member  shall  be  responsible  individually,  or  personally  liable,  for  any  of 
the  debts  or  UabiUties  of  the  association  in  excess  of  his  proportion  of  such  indebted- 
ness; but  in  case  of  the  failure  and  insolvency  of  such  association,  may  be  required 
to  pay  any  unpaid  dues  or  installments  which  have,  before  such  insolvency,  become 
due  from  such  member  to  the  association,  pursuant  to  its  by-laws. 

Sec.  653d.  The  articles  of  association.  Every  association  formed  under  this 
title  must  prepare  articles  of  association,  in  writing,  stating :  The  name  of  the  associa- 
tion, the  purpose  for  which  it  is  formed,  the  place  where  its  principal  business  is  to 
be  transacted,  the  term  for  which  it  is  to  exist,  not  to  exceed  fifty  years,  the  number 
of  the  directors  thereof,  and  the  names  and  residences  of  those  selected  for  the  first 
year,  the  amount  which  each  member  is  to  pay  upon  admission  as  membership  fee, 
and  that  each  member  signing  the  articles  has  actually  paid  in  such  sum,  and  that  the 
interest  and  right  of  each  member  therein  is  to  be  equal.  Such  articles  of  association 
must  be  subscribed  by  the  original  associates  or  members,  and  acknowledged  by  each 
before  some  person  competent  to  take  an  acknowledgment  of  a  deed  in  this  state. 
Such  articles  so  subscribed  and  acknowleged  must  be  filed  in  the  office  of  the 
clerk  of  the  county  wherein  the  principal  business  of  the  association  is  to  be 
transacted,  and  a  copy  thereof  certified  by  such  clerk,  with  the  secretary  of  state, 
who  must  thereupon  issue  his  certificate  in  the  form,  and  having  the  effect  prescribed 
in  section  two  hundred  and  ninety-six. 

Sec.  653  e.  The  by-laws.  Every  association  formed  under  this  title  must, 
within  forty  days  after  it  so  becomes  an  association,  adopt  a  code  of  by-laws  for  the 
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government  and  management  of  the  association,  not  inconsistent  with  this  title.  A 
majority  of  all  the  associates  is  necessary  to  the  adoption  of  such  by-laws,  and  the 
same  must  be  written  in  a  book,  and  subscribed  by  the  members  adopting  the  same, 
and  the  same  cannot  be  amended  or  modified  except  by  the  vote  of  a  majority  of  all 
the  members,  after  notice  of  the  proposed  amendment,  given  as  the  by-laws  may 
provide.  Such  association  may,  by  its  by-laws,  provide  for  the  time,  place,  and 
manner  of  calling  and  conducting  its  meetings ;  the  number  of  directors,  the  time  of 
their  election,  their  term  of  office,  the  mode  and  manner  of  their  removal,  the  mode 
and  manner  of  filling  vacancies  in  the  board  caused  by  death,  resignation,  removal, 
or  otherwise,  and  the  power  and  authority  of  such  directors,  and  how  many  thereof 
are  necessary  to  the  exercise  of  the  powers  of  such  directors,  which  must  be  at  least 
a  majority;  the  compensation  of  any  of  the  directors,  or  of  any  officer;  the  number  of 
the  officers,  if  any,  other  than  the  directors,  and  their  term  of  office;  the  mode  of 
removal,  and  the  method  of  fOling  a  vacancy;  the  mode  and  manner  of  conducting 
business ;  the  mode  and  manner  of  conducting  elections,  and  may  provide  for  voting 
by  ballots  forwarded  by  mail  or  otherwise,  provided  the  method  secures  the  secrecy 
of  the  ballot;  the  mode  and  manner  of  succession  of  membership,  and  the  qualifi- 
cations for  membership,  and  on  what  conditions,  and  when  membership  must  cease, 
and  the  mode  and  manner  of  expulsion  of  a  member,  subject  to  the  right  of  an  expelled 
member  to  have  the  board  of  directors  appraise  his  interest  in  the  association  in 
either  money,  property,  or  labor,  as  the  directors  may  deem  best,  and  to  have  the 
money,  property,  or  labor  so  awarded  him  paid,  or  delivered,  or  performed  within 
forty  days  after  expulsion ;  the  amount  of  membership  fee,  and  the  dues,  installments, 
or  labor  which  each  member  must  be  required  to  pay  or  perform,  if  any,  and  the 
manner  of  collection  or  enforcement,  and  for  forfeiting  or  selling  of  membership 
interest  for  non-payment,  or  non-performance;  the  method,  time,  and  manner  of 
permitting  the  withdrawal  of  a  member,  if  at  all,  and  how  his  interest  must  be  ascer- 
tained, either  in  money  or  property,  and  within  what  time  the  same  must  be  paid  or 
delivered  to  such  member;  the  mode  and  manner  of  ascertaining  the  interest  of  a 
member  at  his  death,  if  his  legal  representatives  or  none  of  them  desire  to  succeed  to 
the  membership,  and  whether  the  same  must  be  paid  to  his  legal  representatives  in 
money,  or  property,  or  labor,  and  within  what  time  the  same  must  be  paid,  or  deli- 
vered, or  performed ;  such  other  things  as  may  be  proper  to  carry  out  the  purpose  for 
which  the  association  was  formed.  The  by-laws  must  provide  for  the  time  and  manner 
in  which  profits  must  be  divided  among  the  members,  and  what  proportion  of  the 
profits,  if  any,  must  be  added  to  the  common  property  or  funds  of  the  association. 
But  the  by-laws  may  provide  that  the  directors  may  suspend  or  pass  the  payment  of 
any  such  profit,  or  installment  of  earnings,  at  their  discretion.  The  by-laws  and  aU 
amendments  must  be  recorded  in  a  book  and  kept  in  the  office  of  the  association,  and 
a  copy,  certified  by  the  directors,  must  be  filed  in  the  office  of  the  county  clerk  where 
the  principal  business  is  transacted. 

Sec.  653  f.  Execution  against  the  association  or  its  members.  The  property  of 
such  association  is  subject  to  attachment  and  execution  for  its  lawful  debts.  The 
interest  of  a  member  in  such  association,  if  sold  upon  execution,  or  any  judicial  or 
governmental  order  whatever,  can  not  authorize  the  purchaser  to  have  any  right, 
except  to  succeed,  as  a  member  in  the  association,  with  the  consent  of  the  directors, 
to  the  rights  of  the  member  whose  interest  is  thus  sold.  If  the  directors  choose  to  pay 
or  settle  the  matter  after  such  sale,  they  may  either  cancel  the  membership,  and  add 
the  interest  thus  sold  to  the  assets  or  common  property  of  the  association,  or  reissue 
the  share  or  right  to  a  new  member  upon  proper  payment  therefor,  as  the  directors 
may  determine. 

653  g.  Purposes  of  the  association,  how  may  be  altered.  The  purpose  of  the 
business  may  be  altered,  changed,  modified,  enlarged,  or  diminished  by  a  vote  of 
two-thirds  of  aU  the  members,  at  a  special  election  to  be  called  for  such  purpose,  of 
which  notice  must  be  given  the  same  as  the  by-laws  provide  for  the  election  of  di- 
rectors. 

653  h.  Powers  of  the  association.  Every  association  formed  under  this  title  has 
power  of  succession  by  its  associate  name  for  fifty  years ;  in  such  name  to  sue  and  be 
sued  in  any  court ;  to  make  and  use  a  common  seal,  and  alter  the  same  at  pleasure ;  to 
receive  by  gift,  devise,  or  purchase,  hold,  and  convey  real  and  personal  property,  as 
the  purposes  of  the  association  may  require;  to  appoint  such  subordinate  agents  or 
officers  as  the  business  may  require ;  to  admit  associates  or  members,  and  to  sell  or 
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forfeit  their  interest  in  the  association  for  default  of  installments,  or  dues,  or  work, 
or  labor  required,  as  provided  by  the  by-laws;  to  enter  into  any  and  all  lawful  con- 
tracts or  obligations  essential  to  the  transaction  of  its  affairs,  for  the  purpose  for 
which  it  was  formed,  and  to  borrow  money,  and  issue  all  such  notes,  bills,  or  evidences 
of  indebtedness  or  mortgage  as  its  by-laws  may  provide  for;  to  trade,  barter,  buy, 
sell,  exchange,  and  to  do  all  other  things  proper  to  be  done  for  the  purpose  of  carrying 
into  effept  the  objects  for  which  the  association  is  formed. 

653i.  Consolidation  of  associations.  Two  or  more  associations  formed  and 
existing  under  this  title,  or  under  any  preexisting  law  authorizing  their  formation  for 
the  same  purposes,  may  be  consolidated,  upon  such  terms,  and  for  such  purposes,  and 
by  such  name,  as  may  be  agreed  upon,  in  writing,  signed  by  two-thirds  of  the  members 
of  each  such  association.  Such  agreement  must  also  state  all  the  matters  necessary 
to  articles  of  association,  and  must  be  acknowledged  by  the  signers  before  an  officer 
competent  to  take  an  acknowledgment  of  deeds  in  this  state,  and  be  filed  in  the  office 
of  the  county  clerk  of  the  county  wherein  the  principal  business  of  the  association  is 
to  be  transacted,  and  a  certified  copy  thereof  in  the  office  of  the  secretary  of  state, 
and  pay  the  same  fees  for  filing  and  recording  as  required  by  this  code  for  the  filing 
and  recording  of  the  certified  copy  of  the  original  articles  of  association;  and  from 
and  after  the  filing  of  such  certified  copy,  the  former  associations  comprising  the 
component  parts  cease  to  exist,  and  the  consolidated  association  succeeds  to  all  the 
rights,  duties,  and  powers  of  the  component  associations,  and  is  possessed  of  all  the 
rights,  duties,  and  powers  prescribed  in  the  agreement  of  consolidated  association 
not  inconsistent  with  this'  title,  and  is  subject  to  all' the  liabilities  and  obligations  of  the 
former  component  associations,  and  succeeds  to  all  the  property  and  interests  thereof, 
and  may  make  by-laws  and  do  all  things  permitted  by  this  title. 

653j.  Dissolution  and  winding  up  of  association.  Any  association  formed  or 
consolidated  under  this  title  may  be  dissolved  and  its  affairs  wound  up  voluntarily  by 
the  written  request  of  two -thirds  of  the  members.  Such  request  must  be  addressed 
to  the  directors,  and  must  specify  reasons  why  the  winding-up  of  the  affairs  of  the 
association  is  deemed  advisable,  and  must  name  three  persons  who  are  members  to 
act  in  liquidation  and  in  winding  up  the  affairs  of  the  association,  a  majority  of  whom 
must  thereupon  have  full  power  to  do  all  things  necessary  to  liquidation;  and  upon 
the  filing  of  such  request  with  the  directors,  and  a  copy  thereof  in  the  office  of  the 
county  clerk  of  the  county  where  the  principal  business  is  transacted,  all  power  of 
the  directors  ceases  and  the  persons  appointed  must  proceed  to  wind  up  the  asso- 
ciation, and  realize  upon  its  assets,  and  pay  its  debts,  and  divide  the  residue  of  its 
money  among  the  members,  share  and  share  alike,  within  a  time  to  be  named  in  said 
written  request,  or  such  further  time  as  may  be  granted  them  by  two-thirds  of  the 
members,  in  writing,  filed  in  the  office  of  said  county  clerk ;  and  upon  the  completion 
of  such  liquidation  the  said  association  must  be  deemed  dissolved.  No  receiver  of 
any  such  association,  or  of  any  property  thereof,  or  of  any  right  therein,  can  be 
appointed  by  any  court,  upon  the  application  of  any  member,  save  after  judgment 
of  dissolution  for  usurping  franchises  at  the  suit  of  the  state  of  California  by  its 
attorney  general. 

Sec.  653k.  Quo  warranto  to  inquire  into  the  right  of  an  association  to  do  business. 
The  right  of  any  association  claiming  to  be  organized  under  this  title  to  do  business 
may  be  inquired  into  by  quo  warranto,  at  the  suit  of  the  attorney  general  of  this 
state,  but  not  otherwise. 

Sec.  6531.  What  corporations  or  associations  are  affected  by  this  title.  This  title 
is  not  applicable  to  railroads,  telegraph,  telephone,  banking,  insurance,  building  and 
loan,  or  any  other  corporation,  unless  the  special  provisions  of  this  code,  applicable 
thereto,  are  complied  with.  

Code  of  Civil  Procedure. 


Part  III.    Of  special  proceedings  of  a  civil  nature. 
Title  VI.    Of  the  voluntary  dissolution  of  corporations. 
Sec.  1227.     How  dissolved.    A  corporation  may  be  dissolved  by  the  superior 
court  of  the  county  where  its  principal  place  of  business  is  situated,  upon  its  voluntary 
application  for  that  purpose. 
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Sec.  1228.  Application,  what  to  contain.  The  application  must  be  in  writiag, 
and  must  set  forth:  1.  That  at  a  meeting  of  the  stockholders  or  members  called  for 
that  purpose,  the  dissolution  of  the  corporation  was  resolved  upon  by  a  vote  of  two- 
thirds  of  the  members  or  of  the  holders  of  two- thirds  of  the  subscribed  capital  stock; 
2.  That  all  claims  and  demands  against  the  corporation  have  been  satisfied  and 
discharged. 

Sec.  1229.  Application,  how  signed  and  verified.  The  application  must  be  signed 
by  a  majority  of  the  board  of  trustees,  directors,  or  other  officers  having  the  manage- 
ment of  the  affairs  of  the  corporation,  and  must  be  verified  in  the  same  manner  as  a 
complaint  in  a  civil  action. 

Sec.  1230.  Filing  application  and  publication  of  notice.  Upon  the  filing  of  the 
application,  the  clerk  must  give  notice  of  the  same  for  such  time  as  the  court  may 
order,  but  not  less  than  thirty  nor  more  than  fifty  days,  by  publication  in  some 
newspaper  published  in  the  county;  or  if  there  be  no  newspaper  published  therein, 
then  by  notices  posted  in  three  of  the  priucipal  public  places  in  the  county. 

Sec.  1231.  Objections  may  be  filed.  At  any  time  before  the  expiration  of  the 
time  of  publication,  any  person  may  fUe  his  objections  to  the  application. 

Sec.  1232.  Hearing  of  application.  After  the  time  of  pubHcation  has  expired,  the 
court  may,  upon  five  days'  notice  to  the  persons  who  have  filed  objections,  or  without 
further  notice,  if  no  objections  have  been  filed,  proceed  to  hear  and  determine  the 
application,  and  if  all  the  statements  therein  made  are  shown  to  be  true,  must  declare 
the  corporation  dissolved.  A  certified  copy  of  the  decree  and  order  of  the  court 
dissolving  the  corporation  must  be  filed  in  the  office  of  the  secretary  of  state. 

Sec.  1233.  Judgment  roll  and  appeals.  The  application,  notices  and  proof  of 
publication,  objections  (if  there  be  any),  and  declaration  of  dissolution,  constitute 
the  judgment  roll;  and  from  the  judgment  an  appeal  may  be  taken,  as  from  other 
judgments  of  the  superior  courts. 

Title  IX.    Of  change  of  names. 

Sec.  1275.  Jurisdiction.  Applications  for  change  of  names  must  be  heard  and 
determined  by  the  superior  courts. 

Sec.  1276.  Application  for  change  of  name,  how  made Any  religious,  bene- 
volent, Uterary,  scientific,  or  other  corporation,  or  any  corporation  bearing  or  having 
for  its  name,  or  using  or  being  known  by  the  name  of  any  benevolent  or  charitable 
order  or  society,  may,  by  petition,  apply  to  the  superior  court  of  the  county  in  which 
its  articles  of  incorporation  were  originally  filed,  or  in  which  the  property  of  such 
incorporation  is  situated,  for  a  change  of  its  corporate  name.  Such  petition  must  be 
signed  by  a  majority  of  the  directors  or  trustees  of  the  corporation,  and  must  specify 
the  date  of  the  formation  of  the  corporation,  its  present  name,  the  name  proposed, 
and  the  reason  for  such  change  of  name.  Upon  filing  such  petition  on  behalf  of  such 
corporation,  the  same  proceedings  shall  be  had  as  upon  applications  for  changes  of 
names  of  natural  persons,  and  no  banking  corporation  hereafter  organized  shall 
adopt  or  use  the  name  of  any  friendly  association. 

Sec.  1277.  Order  to  show  cause;  publication;  proof  of  publication.  Upon  the 
filing  of  the  said  petition  the  court  shaU  thereupon  make  an  order  reciting  the  filing 
of  the  apphcation,  the  name  of  the  person  or  corporation  by  whom  it  is  filed  and  the 
name  proposed,  and  directing  all  persons  interested  in  said  matter  to  appear  before 
the  court,  at  a  time  and  place  specified,  not  less  than  four  or  more  than  eight  weeks 
from  the  time  of  making  such  order,  to  show  cause  why  the  apphcation  for  change  of 
name  should  not  be  granted.  A  copy  of  the  order  to  show  cause  must  be  published 
for  four  successive  weeks  in  some  newspaper  of  general  circulation  to  be  designated  in 
the  order,  printed  in  the  county,  if  a  newspaper  be  printed  therein,  or,  if  no  newspaper 
be  printed  in  the  county,  a  copy  of  such  order  to  show  cause  shall  be  posted  by  the 
clerk  of  the  court  in  three  of  the  most  public  places  in  the  county  in  which  the  court  is 
held,  for  a  like  period.  Proof  must  be  made  to  the  satisfaction  of  the  court,  of  such 
publication,  or  posting,  at  the  time  of  the  hearing  of  the  apphcation. 

Sec.  1278.  Hearing  of  application  and  remonstrance;  corporations;  change  of 
name.  Such  application  must  be  heard  at  such  time  as  the  court  may  appoint,  and 
objections  may  be  filed  by  any  person  who  can,  in  such  objections,  show  to  the  court 
good  reason  against  such  change  of  name.  On  the  hearing,  the  court  may  examine 
on  oath  any  of  the  petitioners,  remonstrants,  or  other  persons,  touching  the  appli- 
cation, and  may  make  an  order  changing  the  name ;  or  dismissing  the  application,  as 
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to  the  court  may  seem  right  and  proper;  provided,  that  if  the  apphcant  for  a  change 
of  name  be  a  corporation,  such  applicant  shall  file  in  court  at  the  time  of  hearing  the 
application,  the  certificate  of  the  secretary  of  state  that  the  name  desired  to  be  used 
by  the  applicant  is  not  the  corporate  name  of  any  corporation  existing  at  said  time, 
and  that  said  name  does  not  so  closely  resemble  the  name  of  any  such  existing  corpo- 
ration as  will  tend  to  deceive. 

Sec.  1279.  County  clerk  to  file  copy  of  decree  with  secretary  of  state.  A  certified 
copy  of  the  decree  of  the  court,  changing  the  name  of  a  person  or  corporation,  shall 
within  thirty  days  from  the  date  of  such  decree,  be  filed  in  the  office  of  the  secretary 
-of  state. 

Penal  Code. 


Title  XIII.    Crimes  against  Property. 

Chapter  XIII.     Fraudulent  insolvencies  by  corporations  and  other  frauds  in 

their  management. 

Sec.  557.  Frauds  in  subscriptions  for  stock  of  corporations.  Every  person  who 
signs  the  name  of  a  fictitious  person  to  any  subscription  for  or  agreement  to  take 
stock  in  any  corporation  existing  or  proposed,  and  every  person  who  signs  to  any 
subscription  or  agreement  the  name  of  any  person,  knowing  that  such  person  has 
not  means  or  does  not  intend  in  good  faith  to  comply  with  all  the  terms  thereof,  or 
under  any  understanding  or  agreement  that  the  terms  of  such  subscription  or  agree- 
ment are  not  to  be  complied  with  or  enforced,  is  guilty  of  a  misdemeanor. 

Sec.  558.  Frauds  in  organization  or  increasing  capital.  Every  officer,  agent,  or 
clerk  of  any  corporation,  or  of  any  persons  proposing  to  organize  a  corporation,  or  to 
increase  the  capital  stock  of  any  corporation,  who  knowingly  exhibits  any  false, 
forged,  or  altered  book,  paper,  voucher,  security,  or  other  instrument  of  evidence,  to 
any  public  officer  or  board  authorized  by  law  to  examine  the  organization  of  such 
corporation,  or  to  investigate  its  affairs,  or  to  be  allowed  an  increase  of  its  capital, 
with  intent  to  deceive  such  officer  or  board  in  respect  thereto,  is  punishable  by 
imprisonment  in  the  state  prison  not  less  than  three  nor  more  than  ten  years. 

Sec.  559.  Unauthorized  use  of  names  in  prospectus.  Every  person  who,  without 
being  authorized  so  to  do,  subscribes  the  name  of  another  to  or  inserts  the  name  of 
another  in  any  prospectus,  circular,  or  other  advertisement  or  announcement  of  any 
corporation  or  joint  stock  association,  existing  or  intended  to  be  formed,  with  intent 
to  permit  the  same  to  be  pubHshed,  and  thereby  to  lead  persons  to  beHeve  that  the 
person  whos.e  name  is  so  subscribed  is  an  officer,  agent,  member,  or  promoter  of  such 
corporation  or  association,  is  guilty  of  a  misdemeanor. 

Sec.  560.  Misconduct  of  directors  of  stock  corporations.  Every  director  of  any 
«toek  corporation  who  concurs  in  any  vote  or  act  of  the  directors  of  such  corporation 
or  any  of  them  by  which  it  is  intended,  either:  1.  To  make  any  dividend,  except  from 
the  surplus  profits  arising  from  the  business  of  the  corporation,  and  in  the  cases  and 
manner  allowed  by  law;  or,  2.  To  divide,  withdraw,  or  in  any  manner,  except  as 
provided  by  law,  pay  to  the  stockholders,  or  any  of  them,  any  part  of  the  capital 
stock  of  the  corporation;  or  3.  To  discount  or  receive  any  note  or  other  evidence  of 
debt  in  payment  of  any  installment  actually  called  in  and  required  to  be  paid,  or  with 
the  intent  to  provide  the  means  of  making  such  payment ;  or,  4.  To  receive  or  discount 
any  note  or  other  evidence  of  debt,  with  the  intent  to  enable  any  stockholder  to  with- 
draw any  part  of  the  money  paid  in  by  him,  or  his  stock;  or,  5.  To  receive  from  any 
other  stock  corporation,  in  exchange  for  the  shares,  notes,  bonds,  or  other  evidences  of 
debt  of  their  own  corporation,  shares  of  the  capital  stock  of  such  other  corporation, 
or  notes,  bonds,  or  other  evidences  of  debt  issued  by  such  other  corporation;  is 
guilty  of  a  misdemeanor. 

Sec.  561.  Officer  of  savings  bank  overdrawing  account-  Every  officer,  agent, 
teller,  or  clerk  of  any  savings  bank,  who  knowingly  overdraws  his  account  with  such 
bank,  and  thereby  wrongfully  obtains  the  money,  note,  or  funds  of  such  bank,  is 
guilty  of  a  misdemeanor. 

Sec.  562.  Receiving  deposits  in  insolvent  banks.  Every  officer,  agent,  teller,  or 
clerk  of  any  bank,  and  every  individual  banker,  or  agent,  teller,  or  clerk  of  any 
individual  banker,  who  receives  any  deposits,  knowing  that  such  bank,  or  association, 
-or  banker  is  insolvent,  is  guilty  of  a  misdemeanor. 
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Sec.  563.  Frauds  in  keeping  accounts  in  books  of  corporations.  Every  director, 
officer,  or  agent  of  any  corporation  or  joint  stocli  association,  who  knowingly  receives 
or  possesses  himself  of  any  property  of  such  corporation  or  association,  otherwise  than 
in  payment  of  a  just  demand,  and  who,  with  intent  to  defraud,  omits  to  make, 
or  to  cause  or  direct  to  be  made,  a  full  and  true  entry  thereof  in  the  books  or  accounts, 
of  such  corporation  or  association,  and  every  director,  officer,  agent,  or  member 
of  any  corporation  or  joint  stock  association  who,  with  intent  to  defraud,  destroys, 
alters,  mutilates,  or  falsifies  any  of  the  books,  papers,  writings,  or  securities  belonging 
to  such  corporation  or  association,  or  makes,  or  concurs  in  making,  any  false  entries,. 
or  omits,  or  concurs  in  omitting  to  make  any  material  entry  in  any  book  of  accounts, 
or  other  record  or  document  kept  by  such  corporation  or  association,  is  punishable 
by  imprisonment  in  the  state  prison  not  less  than  three  nor  more  than  ten  years, 
or  by  imprisonment  in  a  county  jail  not  exceeding  one  year,  and  a  fine  not  exceeding 
five  hundred  dollars,  or  by  both  such  fine  and  imprisonment. 

Sec.  564.  Officer  of  corporation  publishing  false  reports.  Every  director,  officer, 
or  agent  of  any  corporation  or  joint  stock  association,  who  knowiagly  concurs  in 
malmig,  publishing,  or  posting  either  generally  or  privately  to  the  stockholders 
or  other  persons,  any  written  report,  exhibit,  or  statement  of  its  affairs  or  pecuniary 
condition,  or  book  or  notice  containing  any  material  statement  which  is  false,  or 
any  untrue  or  willfully  or  fraudulently  exaggerated  report,  prospectus,  account^ 
statement  of  operations,  values,  business,  profits,  expenditures,  or  prospects,  or 
any  other  paper  or  document  intended  to  produce  or  give,  or  having  a  tendency 
to  produce  or  give,  the  shares  of  stock  in  such  corporation  a  greater  value  or  a  less, 
apparent  or  market  value  than  they  reaUy  possess,  or  refuses  to  make  any  book 
or  post  any  notice  required  by  law,  in  the  manner  required  by  law,  is  guilty  of 
a  felony. 

Sec.  565.  Officer  must  permit  inspection  of  books.  Every  officer  or  agent 
of  any  corporation,  having  or  keeping  an  office  within  this  state,  who  has  in  his. 
custody  or  control  any  book,  paper,  or  document  of  such  corporation,  and  wha 
refuses  to  give  to  a  stockholder  or  member  of  such  corporation,  lawfully  demanding, 
during  office  hours,  to  inspect  or  take  a  copy  of  the  same,  or  of  any  part  thereof, 
a  reasonable  opportunity  so  to  do,  is  guilty  of  a  misdemeanor. 

Sec.  568.  Directors  presumed  to  know  condition  of  corporation.  Every  director 
of  a  corporation  or  joint  stock  association  is  deemed  to  possess  such  a  knowledge 
of  the  affairs  of  his  corporation  as  to  enable  him  to  determine  whether  any  act, 
proceeding,  or  omission  of  its  directors  is  a  violation  of  this  chapter. 

Sec.  569.  Director  present  at  meeting,  when  presumed  to  assent.  Every  director 
of  a  corporation  or  joint  stock  association,  who  is  present  at  a  meeting  of  the  direc- 
tors at  which  any  act,  proceeding,  or  omission  of  such  directors,  in  violation  of 
this  chapter,  occurs,  is  deemed  to  have  concurred  therein,  unless  he  at  the  time 
causes,  or  in  writing  requires,  his  dissent  therefrom  to  be  entered  in  the  minutes 
of  the  directors. 

Sec.  570.  Director  when  absent,  when  presumed  to  assent.  Every  director  of 
a  corporation  or  joint  stock  association,  although  not  present  at  a  meeting  of  the 
directors  at  which  any  act,  proceeding,  or  omission  of  such  directors,  in  violation 
of  this  chapter,  occurs,  is  deemed  to  have  concurred  therein,  if  the  facts  constituting 
such  violation  appear  on  the  records  or  minutes  of  the  proceedings  of  the  board 
of  directors,  and  he  remains  a  director  of  the  same  company  for  six  months  there- 
after, and  does  not  within  that  time  cause,  or  in  writing  require,  his  dissent  from 
such  illegality  to  be  entered  in  the  minutes  of  the  directors. 

Sec.  571.  Foreign,  doing  business  in  this  state.  It  is  no  defense  to  a  prosecution 
for  a  violation  of  the  provisions  of  this  chapter,  that  the  corporation  was  one  created 
by  the  laws  of  another  state,  government,  or  country,  if  it  was  one  carrying  on 
business  or  keeping  an  office  therefor  within  this  state. 

Sec.  572.  Director  defined.  The  term  "director,"  as  used  in  this  chapter, 
embraces  any  of  the  persons  having  by  law  the  direction  or  management  of  the 
affairs  of  a  corporation,  by  whatever  name  such  persons  are  described  in  its  charter 
or  known  by  law. 
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Canal  Zone. 


The  codes  in  force  in  Panama  at  the  time  of  the  declaration  of  independeace 
(3d  November,  1903)  were  the  Colombian  civil,  commercial,  penal,  and  other 
codes.  This  law  continued  in  force  after  the  cession  of  the  Canal  Zone  to  the 
United  States.  By  a  letter  of  the  President  of  the  United  States  (May  9,  1904) 
the  laws  in  force  on  February  26,  1904,  were  declared  to  be  operative  in  the 
Canal  Zone.  The  Colombian  Judicial  Code  (Code  of  Civil  Procedure)  has  been 
repealed  and  a  code  based  upon  that  in  force  in  the  Philippine  Islands  has  been 
adopted.  The  provisions  of  this  code,  in  so  far  as  they  relate  to  corporations, 
are  set  forth  below.  

Code  of  Civil  Procedure. 


Sec.  185.  When  a  receiver  may  be  appointed.  A  receiver  may  be  appointed  in 
the  following  cases :  1.  When  a  corporation  has  been  dissolved,  or  is  insolvent,  or 
is  in  imminent  danger  of  insolvency,  or  has  forfeited  its  corporate  rights  . . . 

Sec.  187.  Receivers  of  a  corporation.  When  a  corporation  has  been  dissolved, 
or  is  insolvent,  or  is  in  imminent  danger  of  insolvency,  or  has  forfeited  its  corporate 
rights,  the  cii^cuit  court  where  the  corporation  has  its  principal  place  of  business 
may,  on  complaint  of  a  creditor  of  the  corporation,  or  a  stockholder  or  member 
thereof,  appoint  a  receiver  to  take  charge  of  its  estate  and  effects,  and  to  collect 
the  debts  and  property  due  and  belonging  to  the  corporation,  and  to  pay  the  out- 
standing debts  thereof,  and  to  divide  the  money  and  other  properties  that  shall 
remain  over  among  the  stockholders  or  members. 

Sec.  209.  Like  actions  against  a  corporation.  A  Uke  action  may  be  brought 
against  a  corporation:  1.  When  it  has  offended  against  a  provision  of  an  act  for 
its  creation  or  renewal,  or  any  act  altering  or  amending  such  act;  2.  When  it  has 
forfeited  its  privileges  and  franchises  by  non-user;  3.  When  it  has  committed  or 
omitted  an  act  which  amounts  to  a  surrender  of  its  corporate  rights,  privileges,  and 
franchises;  4.  When  it  has  misused  a  franchise,  privilege,  or  right  conferred  upon, 
it  by  law,  or  when  it  has  exercised  a  franchise,  privilege,  or  right  in  contravention 
of  law. 

Sec.  223.  Judgment  when  corporation  has  forfeited  its  rights.  When,  in  any 
such  action,  it  is  found  and  adjudged  that  a  corporation  has,  by  an  act  done  or 
omitted,  surrendered,  or  forfeited  its  corporate  rights,  privileges,  and  franchise,  or 
has  not  used  the  same  during  the  term  of  five  years,  judgment  shall  be  entered  that  it 
be  ousted  and  excluded  thereform  and  that  it  be  dissolved;  but  when  it  is  found 
and  adjudged  that  a  corporation  has  offended  in  any  matter  or  manner  which  does 
not  by  law  work  as  a  surrender  or  forfeiture,  or  has  misused  a  franchise  or  exercised 
a  power  not  conferred  by  law,  but  not  of  such  a  character  as  to  work  a  surrender 
or  forfeiture  of  its  franchise,  judgment  shall  be  rendered  that  it  be  ousted  from  the 
continuance  of  such  offense  or  the  exercise  of  such  power. 

Sec.  224.  Appointment  of  receiver  when  corporation  dissolved.  The  court 
rendering  a  judgment  dissolving  a  corporation  shall  appoint  a  receiver  of  all  its 
assets,  agreeably  to  section  one  hundred  eighty-five,  who  shall  proceed  to  administer 
the  same  in  accordance  with  the  provisions  of  sections  one  hundred  eighty-six  to 
one  hundred  ninety,  inclusive. 

Sec.  225.  How  receiver  placed  in  possession.  An  officer  of  such  corporation 
who  refuses  or  neglects,  upon  demand,  to  dehver  over  to  the  receiver  all  money, 
property,  books,  deeds,  notes,  bills,  obligations,  and  papers  of  every  description 
and  within  its  power  or  control,  belonging  to  the  corporation,  or  in  any  wise  necessary 
for  the  settlement  of  its  affairs,  or  the  discharge  of  its  debts  and  liabilities,  shall 
be  deemed  guilty  of  a  contempt  of  court,  and  shall  be  fined  not  exceeding  twenty- 
five  hundred  dollars,  and  imprisoned  until  he  complies  with  the  order  of  the  court, 
or  is  otherwise  discharged  by  due  coiu-se  of  law ;  and  he  shall  be  liable  to  the  receiver 
for  the  value  of  all  money  or  other  things  so  refused  or  neglected  to  be  surrendered, 
together  with  all  damages  that  may  have  been  sustained  by  the  stockholders  and 
creditors  of  the  corporation,  or  any  of  them,  in  consequence  of  such  neglect  or  refusal. 

Sec.  226.  Judgment  lor  costs.  If  judgment  be  rendered  in  such  action  against 
a  corporation  or  against  a  person  claiming  to  be  a  corporation,  the  court  may  render 
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judgment  for  the  costs  against  the  directors  or  other  officers  of  the  corporation,  or 
against  the  person  claiming  to  be  the  corporation.  If  judgment  be  rendered  for  the 
defendant  he  shall  recover  his  costs  from  the  plaintiff,  if  the  plaintiff  be  not  the 
government. 

Sec.  227.  Limitations.  Nothing  herein  contained  shall  authorize  an  action 
against  a  corporation  for  forfeiture  of  charter,  unless  the  same  be  commenced  within 
five  years  after  the  act  complained  of  was  done  or  committed;  nor  shall  an  action 
be  brought  against  an  officer  to  be  ousted  from  his  office  within  one  year  after  the 
cause  of  such  ouster,  or  the  right  to  hold  the  office,  arose. 

Sec.  446.  Executing  order  of  attachment  as  to  stocks  or  shares.  Stocks  or 
shares,  or  an  interest  in  stocks  or  shares,  of  any  corporation  or  company  shall  be 
attached  by  leaving  with  the  president,  or  other  head  of  the  same,  or  the  secretary, 
cashier,  or  other  managing  agent  thereof,  a  copy  of  the  order  of  attachment  and 
a  notice  stating  that  the  stock  or  interest  of  the  defendant  is  attached,  in  pursuance 
of  such  order. 

Connecticut. 
Laws,  1903,  c.  194.    An  Act  concerning  Corporations. 

Part  I.    General  provisions. 

Sec.  1.  Application.  The  provisions  of  this  part  shall  apply  to  all  corporations 
heretofore  and  hereafter  organized  under  any  general  or  special  law  of  this  state, 
except  when  otherwise  expressly  stated,  but  shall  not  be  held  or  construed  to  alter 
or  affect  any  provision  of  any  special  charter  inconsistent  herewith,  except  as  pro- 
vided in  section  37  of  this  act. 

Sec.  2.  Name  and  location.  The  name  of  every  corporation  hereafter  formed 
shall  be  such  as  to  distinguish  it  from  any  other  corporation  organized  under  the 
laws  of  this  state  and  from  any  other  corporation  engaged  in  the  same  busiuess 
or  promoting  or  carrying  out  the  same  purposes  in  this  state,  and  every  such  name 
shall  be  in  the  English  language  and  shall  begia  with  "The"  and  end  with  "Com- 
pany" or  "Corporation,"  or  have  the  word  "Incorporated"  immediately  after  or 
under  the  name.    Every  corporation  shall  be  located  in  some  town  in  this  state. 

Sec.  3.  General  powers.  Every  corporation  shall  have  power,  subject  to 
such  provisions  and  limitations  as  may  be  contained  in  its  charter,  certificate  of 
incorporation,  articles  of  association,  or  in  any  statute  affecting  it:  1.  To  have 
succession  by  its  corporate  name  for  the  time  stated  in  its  charter,  certificate  of 
incorporation,  or  articles  of  association,  and,  when  no  period  is  limited,  perpetually; 
2.  To  sue  and  be  sued  and  complain  and  defend  in  any  court;  3.  To  make  and  use 
a  common  seal  and  alter  the  same  at  pleasure;  4.  To  hold,  purchase,  sell,  and  con- 
vey such  real  and  personal  estate  as  the  purposes  of  such  corporation  shall  require, 
and  aU  other  property  which  shall  have  been  in  good  faith  mortgaged  or  conveyed 
to  it  by  way  of  security  or  in  satisfaction  of  debts  or  by  purchase  at  sales  upon 
judgments  or  decrees  obtained  for  such  debts  or  by  purchase  at  sales  upon  judgments 
or  decrees  obtained  for  such  debts ;  5.  To  elect  or  appoint,  in  such  manner  as  it  may 
determine,  all  necessary  or  proper  officers  and  agents  and  to  fix  their  compensation 
and  define  their  powers  and  duties ;  6.  To  make  by-laws,  consistent  with  law,  fixing 
the  number  of  its  directors  and  for  its  government,  the  regulation  of  its  affairs, 
and  the  management  of  its  property;  7.  To  wind  up  and  dissolve  itself,  or  to  be 
wound  up  and  dissolved,  in  the  manner  provided  by  law. 

Sec.  4.  Power  to  transact  business  outside  the  state.  Every  corporation  organ- 
ized under  the  provisions  of  this  act,  and  every  corporation  heretofore  or  hereafter 
organized  under  any  general  or  special  law  of  this  state,  shall  have  power,  subject 
to  the  hmitations  of  its  charter,  certificate  of  incorporation,  articles  of  association, 
or  any  statute  affecting  it,  to  carry  on  business  in  any  state  or  territory  of  the 
Dnited  States,  or  in  any  foreign  country,  if  not  prohibited  by  the  laws  of  such  state 
or  territory  or  foreign  country. 

Sec.  5.  Dividends  restricted.  No  corporation  shall  pay  any  dividend  or  make 
any  other  distribution  of  its  assets  except  from  its  net  profits  or  actual  surplus, 
unless  in  accordance  with  the  law  allowing  the  reduction  of  stock,  or  upon  the 
dissolution  of  the  corporation.   The  secretary  shall  enter  the  name  of  every  director 
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voting  for  any  dividend,  or  any  other  distribution  of  the  assets,  upon  the  records 
of  the  corporation.  Every  director  voting  for  a  dividend  or  other  distribution  of 
assets  in  violation  of  this  section  shall  be  fined  not  more  than  five  hundred 
dollars.  If  such  payment  or  distribution  renders  a  corporation  insolvent,  the  direc- 
tors so  voting  shall  be  jointly  and  severally  hable,  to  the  amount  so  paid  or  distri- 
buted, to  any  creditors  existing  at  the  date  of  such  vote  who  shall  obtain  judgment 
against  such  corporation  on  which  execution  shall  be  returned  unsatisfied.  No 
such  dividend  shaU  be  paid  or  distribution  made  unless  duly  voted  by  the  direc- 
tors of  the  corporation. 

Sec.  6.  Liability  for  causing  insolvency  by  reducing  stock.  In  case  the  reduction 
of  the  capital  stock  of  any  corporation  shall  render  it  insolvent,  at  the  time  of  such 
reduction,  the  stockholders  voting  in  favor  of  such  reduction  shall  be  jointly  and 
severally  liable,  to  the  amount  of  such  reduction,  for  all  debts  of  the  corporation 
existing  at  the  time  of  such  vote,  after  judgment  has  been  obtained  against  the 
corporation  and  execution  has  been  returned  unsatisfied.  The  records  of  the  cor- 
poration shall  show  the  name  of  every  stockholder  voting  in  favor  of  such  reduction. 
No  such  reduction  shall  be  valid  unless  the  names  of  the  assenting  stockholders 
appear  of  record  as  aforesaid,  nor  unless,  within  thirty  days  from  the  date  of  the 
vote  authorizing  such  reduction,  a  copy  of  the  certificate  filed  in  the  office  of  the 
secretary  of  the  state  shall  be  published  twice  a  week  for  two  successive  weeks  in 
a  newspaper  published  in  this  state  and  having  a  circulation  in  the  town  in  which 
such  corporation  is  located. 

Sec.  7.  New  certificates.  The  directors,  after  a  reduction  of  capital  stock, 
may  require  each  stockholder  to  return  his  old  certificate,  and  upon  the  return 
thereof  shall  issue  a  new  certificate  for  the  number  of  shares  to  which  he  is  entitled 
after  the  reduction;  and  such  corporation,  after  such  reduction,  may  increase  its 
capital  stock  to  any  amount  authorized  in  its  charter,  certificate  of  incorporation, 
articles  of  association,  or  in  any  statute  affecting  it. 

Sec.  8.  Loans  to  officers  restricted.  No  officer  or  director  of  any  manufac- 
turing corporation  shall  borrow  any  of  the  funds  of  the  corporation  or  use  the  same 
for  any  purpose  other  than  the  business  of  the  corporation  without  paying  interest 
to  such  corporation  for  the  use  of  such  money,  and  without  a  majority  vote  of  all 
the  directors  of  such  corporation  and  without  furnishing  adequate  security  for 
such  loan. 

Sec.  9.  Profits  may  be  sliared  with  employes.  Any  corporation  organized  after 
May  thirty-first,  1886,  may  by  its  board  of  directors  distribute  to  the  persons 
employed  in  its  service,  or  any  of  them,  such  portion  of  the  profits  of  its  business 
as  said  board  may  deem  just  and  proper.  Any  corporation  organized  on  or  prior 
to  May  thirty-first,  1886,  may  give  to  its  board  of  directors  the  power  to  make 
such  distribution  by  a  majority  vote  of  all  the  stockholders  at  a  meeting  warned 
and  held  for  the  purpose. 

Sec.  10.  Directors.  The  property  and  affairs  of  every  corporation  having  a 
capital  stock  shall  be  managed  by  three  or  more  directors,  except  that  the  charter 
of  a  specially  chartered  corporation  may  provide  otherwise.  Such  directors  shall 
be  stockholders,  except  as  hereinafter  provided,  and  shall  be  chosen  annually  by 
the  stockholders  at  such  time  and  place  as  may  be  provided  by  the  by-laws,  and 
shall  hold  office  for  one  year  and  until  others  are  chosen  and  qualified  in  their 
stead;  but  the  original  or  amended  certificate  of  incorporation  of  any  corporation 
to  which  the  Corporation  Act  of  1901  now  appHes  may  provide  for  the  classification 
of  the  directors,  either  as  to  their  term  of  office,  or  as  to  their  election  by  one  or 
more  classes  of  stockholders  exclusively,  or  both ;  provided,  that  no  director  shall  be 
elected  for  a  shorter  term  than  one  year  nor  for  a  longer  term  than  five  years 
and  the  classification  shall  be  such  that  the  term  of  one  or  more  classes  shall  ex- 
pire each  succeeding  year.  The  directors  or  trustees  of  any  corporation,  or  the  go- 
verning board  of  any  corporation  having  no  directors  or  trustees,  may  fUl  any 
vacancy  in  their  own  number  for  the  unexpired  portion  of  the  term  or  until  such 
corporation  shall  fiU  such  vacancy.  A  majority  of  the  directors  shall  constitute 
a  quorum  for  the  transaction  of  business  unless  it  is  provided  in  a  by-law  adopted 
by  a  stockholders'  meeting  that  less  than  a  majority  shall  constitute  a  quorum. 
ITie  board  of  directors  of  any  corporation,  by  the  affirmative  vote  of  a  majority 
of  the  whole  board,  may  appoint  from  the  directors  an  executive  committee  and  such 
other  committees  as  they  may  deem  judicious,  and,  to  such  extent  as  shall  be  pro- 
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vided  in  the  by-laws,  may  delegate  to  such  committees  any  of  the  powers  of  the 
board  of  directors.  If  any  corporation  holds  any  stock  in  any  other  corporation, 
one  director  or  executive  officer  of  the  corporation  holding  the  stock  as  aforesaid 
may  be  chosen  director  of  such  other  corporation  whether  he  is  a  stockholder  in 
such  other  corporation  or  not,  but  not  more  than  one  director  or  executive  officer 
of  the  corporation  holding  the  stock  shall  be  a  director  in  the  other  corporation 
unless  eligible  as  a  stockholder  therein.  At  least  once  in  each  year  the  directors  of 
every  corporation  shall  make  a  full  and  detailed  report  of  the  financial  condition 
of  the  corporation  to  its  stockholders,  which  report  shall  be  filed  with  the  treasurer 
of  the  corporation,  or,  if  there  be  no  such  officer,  with  the  president,  and  be  subject 
to  the  inspection  of  the  stockholders  at  all  reasonable  times.  Such  report  shall  contain 
a  statement  of  the  number  of  shares  of  stock  and  the  amount  of  other  securities  issued 
by  any  other  corporation  and  owned  by  the  corporation  making  the  report,  with 
the  name  and  location  of  such  other  corporations.  Subject  to  the  by-laws  adopted 
by  the  stockholders,  the  directors  of  any  corporation  may  make  and  alter  by-laws. 

Sec.  11.  Corporation  may  acquire  its  own  stock.  Any  corporation  not  prohibited 
by  any  provision  in  its  charter,  articles  of  association,  or  certificate  of  incorporation 
or  by  any  general  law,  except  a  bank,  trust  company,  or  life  insurance  company, 
may  acquire,  purchase,  and  hold  the  stock  or  securities  of  any  other  corporation. 
Any  such  corporation,  except  a  bank,  trust  company,  or  life  insurance  company, 
may  acquire,  purchase,  and  hold  its  own  stock.  No  corporation  shall  acquire, 
purchase,  and  hold  its  own  stock  unless  to  prevent  loss  upon  a  debt  previously 
contracted,  except  with  the  approval  of  stockholders  owning  three-fourths  of  its 
entire  outstanding  capital  stock  given  at  a  stockholders'  meeting  warned  and  held 
for  the  purpose;  and  such  corporation  shall  not  vote  upon  shares  of  its  own  stock. 
No  corporation  shall  purchase  any  of  its  own  stock  when  it  is  insolvent,  or  by  such 
purchase  render  itself  immediately  insolvent.  If  any  corporation  shall  purchase 
its  own  stock  when  it  is  insolvent,  or  so  render  itself  immediately  insolvent,  the 
directors  assenting  to  such  purchase  shall  be  personally  liable  for  any  debts  of  such 
corporation  existing  at  the  time  of  such  purchase.  The  president  and  treasurer  of 
every  corporation  acquiring  its  own  stock  under  the  provisions  of  this  section  shall, 
within  six  months  thereafter,  make,  sign,  and  swear  to  and  file  in  the  office  of  the 
secretary  of  the  state  a  certificate  stating  the  number  of  shares  of  its  own  stock  so 
acquired,  and  the  secretary  shalt  thereupon  record  such  certificate  in  a  book  kept 
by  him  for  that  purpose. 

Sec.  12.  Receipts  for  payment  of  stock  subscription;  directors'  liability.  No  cor- 
poration shall  issue  any  certificates  for  stock  until  the  stock  has  been  subscribed 
and  paid  for  in  full.  The  treasurer  of  such  corporation  shall  issue  and  deliver  to 
each  subscriber  a  receipt,  countersigned  by  the  secretary  and  under  the  corporate 
seal,  stating  the  amount  such  subscriber  has  paid  on  his  subsription,  and  the  number 
of  shares  of  fuU-paid  and  non-assessable  stock  for  which  he  or  his  transferee,  upon 
the  payment  of  the  balance  due  upon  his  said  subscription,  wiU  be  entitled  to  receive 
a  certificate.  Said  officers  shall  enter  upon  such  receipt  the  dates  and  amounts  of 
all  subsequent  payments.  The  persons  to  whom  such  receipts  are  issued  shall  be 
deemed  to  be  stockholders.  If  any  stock  shall  be  paid  for  otherwise  than  in  cash, 
a  majority  of  the  directors  shaU  make  and  sign  upon  the  record  book  of  the  cor- 
poration a  statement  showing  particularly  of  what  the  property  received  in  payment 
for  stock  subscriptions  consists,  and  that  it  has  an  actual  value  equal  to  the  amount 
for  which  it  is  so  received.  The  judgment  of  the  directors  as  to  the  value  of  pro- 
perty accepted  in  payment  of  stock  shall  be  final;  but  the  directors  concurring 
in  the  judgment  of  such  value,  in  case  of  fraud  in  the  over- valuation  of  such  pro- 
perty, shall  be  jointly  and  severally  liable  to  the  corporation  for  the  amount  of 
the  difference  between  the  actual  value  of  any  property  so  accepted  in  payment 
at  the  time  of  such  acceptance,  and  the  amount  for  which  it  is  received  in  payment. 
The  secretary  shall  keep  a  record  of  the  names  of  the  directors  concurring  in  such 
judgment  of  value. 

Sec.  13.  Calls  for  stock  subscriptions.  The  directors  of  every  corporation  may 
call  in  the  subscriptions  to  its  capital  stock  by  instalments  in  such  proportion  and 
at  such  times  and  places  as  they  think  proper,  provided  they  give  its  subscribers 
or  stockholders  such  notice  as  by-laws  provide, "or,  in  the  absence  of  such  provision 
such  notice  as  they  deem  reasonable,  of  the  amount  of  such  instalments  and  the 
time  when  they  are  payable. 
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Sec.  14.  Stock  subscriptions  not  made  in  good  faith.  When  any  commissioners 
or  incorporators  authorized  to  receive  subscriptions  to  the  capital  stock  of  any 
corporation  shall  be  satisfied  that  any  subscription  is  not  made  in  good  faith,  they 
shall  disallow  it,  and  return  to  the  person  subscribing  such  instalment  as  has  been 
paid  by  him. 

Sec.  15.  Stoclc  certificates.  Upon  payment  in  fuU  for  his  stock  and  the  surrender 
of  treasurer's  receipts, ,  if  any,  each  stockholder  shall  be  entitled  to  a  certificate 
irnder  the  seal  of  the  corporation,  which  shall  be  signed  by  the  president  or  vice- 
epresident  and  by  the  secretary  or  assistant  secretary  or  the  treasurer  or  assistant 
treasurer,  certifying  the  number  of  shares  owned  by  him  in  such  corporation. 

Sec.  16.  Stockholders'  liability.  Every  stockholder,  whether  an  origimal  sub- 
scriber or  not,  shall  be  hable  for  any  balance  due  on  the  stock  held  by  him.  If  a 
oorporation  is  placed  in  the  hands  of  a  receiver  or  a  trustee  in  insolvency  or  bank- 
ruptcy, such  receiver  or  trustee  shall  have  the  powers  of  the  board  of  directors  in 
calling  in  instalments  on  stock.  If  a  creditor  of  a  corporation  shall  obtain  a  judgment 
against  it,  and  execution  thereon  shall  be  returned  unsatisfied,  such  creditor  may 
recover  from  any  stockholder  in  such  corporation  the  balance  remaining  due  and 
unpaid  on  any  stock  held  by  him,  so  far  as  may  be  necessary  to  satisfy  the  debt. 
No  subscriber  for  or  holder  of  stock  shall  be  liable  as  such  for  any  payment  of  such 
stock,  or  for  any  debt  of  the  corporation,  after  the  par  value  of  his  stock  has  been 
paid. 

Sec.  17.  Fractional  shares  or  rights.  No  certificate  for  fractions  of  shares 
shall  be  issued.  Whenever  fractional  rights  result  from  an  increase  or  reduction 
of  capital  stock  and  the  stockholders  fail  to  combine  the  same  by  purchase  or  sale, 
the  directors  shall,  after  due  notice,  sell  such  rights  to  the  highest  bidder  and  issue 
proper  certificates  therefor. 

Sec.  18.  Stock  books.  At  least  three  days  before  every  stockholders'  meeting, 
a  complete  list  of  the  stockholders  entitled  to  vote,  arranged  in  alphabetical  order, 
shall  be  prepared  by  the  directors.  Such  hsts  shall  be  open  to  inspection  by  any 
stockholder  at  the  time  and  place  of  the  meeting.  Upon  the  neglect  or  refusal  of 
the  directors  to  produce  such  list  at  any  meettag,  they  shall  be  ineligible  for  election 
as  directors  or  to  any  office  in  such  corporation  for  one  year  thereafter.  The  stock 
ledger,  if  there  be  one,  otherwise  the  transfer  books  of  the  corporation,  shall  be 
prima  facie  evidence  as  to  who  are  stockholders.  The  original  or  duplicate  books 
of  any  corporation  in  which  the  transfers  of  stock  shall  be  registered,  and  the  original 
or  duphcate  books  containing  the  names  and  addresses  of  the  stockholders  and  the 
number  of  shares  held  by  them  respectively,  shall,  at  all  times  during  the  usual 
hours  of  business,  be  open  to  the  examination  of  every  stockholder  at  its  principal 
office  or  place  of  business  in  this  state,  and  such  original  or  duplicate  books  shall 
be  evidence  in  all  courts  of  this  state. 

Sec.  19.  Lost  certificates.  Every  corporation  may  issue  a  new  certificate  of 
stock,  or  treasurer's  receipt  for  payment  on  subscription  for  stock,  in  place  of  any 
certificate  or  receipt  issued  by  it  which  is  claimed  to  have  been  lost  or  destroyed, 
and  the  directors  may,  in  their  discretion,  require  the  owner  of  a  lost  or  destroyed 
certificate  or  receipt,  or  his  legal  representatives,  to  give  a  bond  to  the  corporation 
in  such  sum  as  the  directors  may  direct,  not  exceeding  twice  the  value  of  the  stock 
or  receipt,  to  indemnify  the  corporation  against  any  claim  that  may  be  made  against 
it  on  account  of  the  issue  of  such  new  certificate  or  receipt,  and  a  new  certificate 
or  receipt  may  be  issued  without  requiring  any  bond  when,  in  the  judgment  of  the 
directors,  no  bond  is  necessary.  The  superior  court  in  the  county  wherein  such 
oorporation  is  located  shall,  for  due  cause  shown,  upon  complaint  of  the  owner 
of  a  lost  or  destroyed  certificate  or  treasurer's  receipt,  order  the  deUvery  to  him 
by  said  directors  of  a  new  certificate  or  receipt  in  lieu  thereof,  and  may  require 
a,  proper  bond  for  the  protection  of  the  corporation  and  of  any  person  who  may 
be  interested  in  the  lost  certificate  or  receipt. 

Sec.  20.  Pledge  of  stock.  Shares  of  stock  in  any  corporation  organized  under 
the  laws  of  this  state  or  of  the  United  States,  or  treasurer's  receipts  for  payment 
on  subscription  to  the  stock  of  any  corporation  organized  under  the  laws  of  this 
•state,  may  be  pledged  by  deKvering  the  certificate  of  such  stock  or  such  receipt 
to  the  pledgee,  with  a  power  of  attorney  for  its  transfer;  but  no  such  pledge  shall 
be  effectual  to  hold  such  stock  against  any  person  other  than  the  pledgor,  his  exe- 
cutor, or  administrator,  unless  there  shall  be  an  actual  transfer  of  the  same  upon 
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the  books  of  the  corporation,  or  unless  a  copy  of  such  power  of  attorney  shall  be^ 
filed  with  the  corporation. 

Sec.  21.  Stock  transfer;  corporation  lien.  The  stock  of  every  corporation, 
except  when  otherwise  provided  in  the  charter  of  a  specially  chartered  corporation, 
shall  be  personal  property,  and,  with  the  treasurer's  receipt  for  payments  on  stock 
subscriptions,  shall  be  transferable  only  on  its  books  in  such  form  as  the  by-laws 
shaU  prescribe.  Whenever  any  transfer  of  stock  shall  be  made  for  collateral  security, 
the  entry  of  the  transfer  on  the  books  of  the  corporation  shall  state  that  it  is  made- 
for  collateral  security.  Every  corporation  shall  at  aU  times  have  a  lien  upon  all 
of  its  stock  owned  by  any  person  for  all  debts,  including  instalments  duly  called 
in,  due  to  it  from  him,  and  may  sell  the  debtor's  interest  in  said  stock,  or  in  so 
much  thereof  as  may  be  necessary  to  discharge  such  indebtedness  and  the  expense 
of  such  sale,  at  public  auction  at  any  time  after  the  debt  secured  thereby  becomes 
due  and  payable,  upon  giving  to  the  stockholder,  his  executor  or  administrator, 
and  if  there  be  none,  his  heir-at-law,  a  wxitten  notice,  by  mail,  of  at  least  twenty 
days  and  advertising  such  sale  at  least  twice  in  a  newspaper  of  this  state  having 
a  circulation  in  the  town  where  such  corporation  is  located,  not  less  than  one  week 
prior  to  the  date  of  sale.  Any  surplus  arising  from  such  sale  shall  be  paid  to  the- 
stockholder. 

Sec.  22.  Calls  for  meetings;  changes  in  by-laws.  All  stockholders'  meetings 
shall  be  held  in  this  state  and,  except  the  first,  at  such  time  and  place  as  shall  be- 
provided  in  the  by-laws.  A  written  or  printed  notice  of  every  such  meeting,  stating 
the  day,  hour,  and  place  thereof,  shall  be  given  by  the  president  or  secretary  to^ 
each  stockholder,  by  leaving  such  notice  with  him  or  at  his  residence  or  usual  place- 
of  business,  or  by  mailing  it  to  him  at  his  last  known  post  office  address,  at  least  five 
days  before  such  meeting.  At  any  such  meeting  by-laws  may  be  adopted,  or  the 
by-laws  previously  adopted  may  be  altered  or  repealed.  No  by-law  shall  be  adopted, 
and  no  existing  by-law  shall  be  amended  or  repealed,  unless  written  notice  of  such, 
proposed  action  shall  have  been  given  in  the  call  for  the  meeting  at  which  such 
adoption,  amendment,  or  repeal  is  to  be  acted  upon. 

Sec.  23.  Special  meetings,  how  called;  waiver.  The  president  of  every  cor- 
poration may,  and,  upon  the  written  request  of  three  or  more  members  of  a  cor- 
poration having  no  capital  stock,  or  of  one  or  more  stockholders  holding  at  least 
one-tenth  of  the  capital  stock  of  a  corporation  having  capital  stock,  shall,  call  a 
special  stockholders'  meeting  and  cause  legal  notice  thereof  to  be  given.  In  case 
of  the  neglect  or  refusal  of  the  president  to  call  a  meeting  on  such  request,  such 
stockholders  may  call  the  same.  Whenever  under  any  of  the  provisions  of  this  act^ 
a  corporation  is  authorized  to  take  any  action  after  notice  to  its  stockholders  or 
after  the  lapse  of  a  prescribed  period  of  time,  such  action  may  be  taken  without 
notice  and  without  the  lapse  of  any  period  of  time  if  such  action  be  authorized  and 
such  requirements  be  waived  in  writing  by  every  stockholder  of  such  corporation 
or  by  his  attorney  thereto  authorized. 

Sec.  24.  Failure  to  hold  meeting  or  elect  officers.  Whenever  any  corporation; 
shall  have  failed  to  hold  its  annual  meeting  or  to  elect  officers  thereat,  and  no  pro- 
vision is  contained  in  its  charter,  articles  of  association,  certificate  of  incorporation, - 
or  by-laws,  or  is  made  by  law,  otherwise  than  is  provided  in  this  section  for  such 
contingency,  the  officers  of  such  corporation  shall  hold  office  until  others  shall  be^ 
chosen  in  their  stead,  and  a  special  or  annual  meeting  may  be  called  by  the  persons 
whose  duty  it  is  to  call  the  annual  meeting,  or,  on  the  neglect  or  refusal  of  such 
persons,  by  not  less  than  three  of  the  members  of  a  corporation  having  no  capital 
stock,  or  by  the  holders  of  one-tenth  of  the  capital  stock,  of  corporations  having 
capital  stock,  by  giving  in  writing  such  notice  as  is  required  in  calling  the  annual 
meeting,  and  at  such  meeting  the  necessary  officers  may  be  elected,  and  the  failure 
aforesaid  shall  not  impair  the  rights  of  such  corporation.  Nothing  in  this  section 
shall  revive  any  corporation  whose  powers  may  have  expired  for  any  cause  other 
than  that  hereinbefore  named  or  any  corporation  which  in  fact  shall  have  abandoned 
and  ceased  to  exercise  its  powers  and  franchises. 

Sec.  25.  Stockholders'  vote;  proxies.  At  all  stockholders'  meetings  stock- 
holders may  vote  in  person  or  by  an  attorney  duly  authorized  by  a  written  power. 
Every  share  of  stock  shall  entitle  the  holder  thereof  to  one  vote  except  when  other- 
wise provided  in  its  charter  or  certificate  of  incorporation  or  in  any  statute  affecting 
it,  and  persons  holding  stock  in  a  fiduciary  capacity  and  pledgors  of  stock  shown. 


CORPORATION"  ACTS:  CONNECTICUT.  159 

to  be  such  by  the  record  of  transfer  shall  have  the  same  voting  rights  upon  shares 
of  stock  so  held  as  any  holder  of  such  shares  would  have,  except  that  pledgors  in 
the  transfer  of  stock  may  expressly  empower  the  pledgees  to  vote  thereon.  No 
proxy  hereafter  made  shall  be  vahd  after  the  expiration  of  eleven  months  from 
the  date  of  its  execution  unless  a  longer  term  be  expressly  provided  for  therein. 

Sec.  26.  Receivership  of  corporation.  Whenever  any  corporation  having  a 
capital  stock  has  wilfully  violated  its  charter  or  exceeded  its  powers,  or  whenever 
there  has  been  any  fraud,  collusion,  or  gross  mismanagement  in  the  conduct  or  control 
of  such  corporation,  or  whenever  its  assets  are  in  danger  of  waste  through  attach- 
ment, Utigation,  or  otherwise,  or  such  corporation  has  abandoned  its  business  and  has 
neglected  to  wind  up  its  affairs  and  to  distribute  its  assets  within  a  reasonable  time, 
or  whenever  its  stockholders  or  directors  have  voted  to  discontinue  its  business, 
or  whenever  any  good  and  sufficient  reason  exists  for  the  dissolution  of  such  cor- 
poration, any  stockholder  or  stockholders  owning  not  less  than  one-tenth  of  its 
capital  stock  or,  in  the  case  of  a  corporation  not  having  capital  stock,  any  member 
of  such  corporation  may  apply  to  the  superior  court  in  the  county  wherein  such 
corporation  is  located,  for  the  dissolution  of  such  corporation  and  the  appointment 
of  a  receiver  to  wind  up  its  affairs.  Such  court  may,  if  it  finds  that  sufficient  cause 
exists,  appoint  one  or  more  receivers  to  wind  up  the  business  of  such  corporation, 
and  may  at  any  time,  for  sufficient  cause  shown,  make  a  decree  dissolving  such 
corporation  and  terminating  its  corporate  existence.  Whenever  such  decree  of 
dissolution  is  passed,  it  shall  be  the  duty  of  the  receiver  or  receivers  to  cause  a 
certified  copy  thereof  to  be  filed  in  the  office  of  the  secretary  of  the  state,  and  said 
secretary  shall  thereupon  record  such  certified  copy  in  a  book  kept  by  him  for  that 
purpose.  Such  court,  in  every  case  in  which  it  appoints  a  receiver,  shaU  by  its 
order  Hmit  a  time,  which  shall  not  be  less  than  four  months  from  the  date  of  such 
order,  within  which  all  claims  against  such  corporation  shall  be  presented,  and 
all  claims  not  presented  within  such  time  shall  be  forever  barred.  When  such  receiver- 
ship shall  be  terminated  by  the  court,  the  receiver  or  receivers  shall  file  with  the  secre- 
tary of  the  state  a  certificate  similar  to  the  final  certificate  required  of  directors 
in  section  34  of  this  act,  and  said  secretary  shall  thereupon  record  such  certificate 
in  a  book  kept  by  him  for  that  purpose. 

Sec.  27.  Sale  of  property  and  franchises.  Said  court  may,  in  its  discretion, 
in  lieu  of  decreeing  the  dissolution  of  such  corporation,  order  the  receiver  to  sell 
its  property  and  franchises;  and  the  purchaser  thereof  shall  succeed  to  all  of  the 
rights  and  privileges  of  such  corporation,  and  may  reorganize  the  same  under  the 
direction  of  said  court.  At  any  sale  of  such  property  at  pubUc  auction,  the  court 
may,  in  its  discretion,  authorize  the  receiver  to  accept  in  payment  duly  allowed 
claims  against  such  corporation,  at  a  proper  valuation. 

Sec.  28.  Appraisal  and  purchase  of  minority  stock  interest.  Whenever  a  stock- 
holder or  stockholders  holding  not  less  than  one-tenth  of  the  whole  amount  of 
the  capital  stock  of  any  corporation  shall  petition  for  its  dissolution  and  the  ap- 
pointment of  a  receiver,  pursuant  to  section  26  of  this  act,  any  other  stockholder 
or  stockholders  may  apply  to  said  court  for  a  valuation  of  the  stock  held  by  the 
petitioner  by  an  appraiser  to  be  appointed  by  the  court.  Said  court  may,  for  suf- 
ficient cause  shown,  appoint  one  or  more  persons  to  appraise  such  stock,  who  shall 
forthwith  hear  the  parties  interested,  determine  the  value  of  the  petitioner's  stock, 
and  file  the  appraisal  with  the  clerk  of  said  court.  Said  clerk  shall  at  once  give 
written  notice  to  the  parties  interested  that  such  appraisal  has  been  filed,  and, 
within  ten  days  after  the  giving  of  such  notice,  the  apphcant  for  an  appraisal  shall 
file  with  said  clerk  a  writing  stating  whether  he  elects  to  buy  the  petitioner's  stock 
at  the  appraisal,  and,  if  he  does  elect  to  buy  it,  he  shall  at  the  same  time  deposit 
the  amount  of  such  appraisal  in  money,  or  certified  check,  with  said  clerk,  who 
shall  forthwith  notify  the  petitioner  of  the  filing  of  such  election  and  of  the  deposit. 
If  such  deposit  is  made  as  provided  herein,  said  petition  for  a  dissolution  of  the 
corporation  and  the  appointment  of  a  receiver  shall  be  dismissed  upon  motion  of 
such  depositor.  Such  deposit  shall  be  paid  over  to  the  petitioner  by  the  clerk,  on 
receipt  of  the  certificates  of  his  stock  duly  indorsed  for  transfer,  to  be  dehvered 
to  the  depositor.  If  such  certificates  are  not  so  indorsed  and  received  within  thirty 
days  from  the  time  of  such  deposit,  the  money  or  check  shall  be  returned  to  the  de- 
positor. If  the  apphcant  for  appraisal  shall  fail  to  make  such  deposit,  said  action 
may  proceed  to  final  judgment.    The  expenses  of  the  appraisal  shall  be  taxed  by 
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the  court,  and  shall  be  paid  by  the  stockholders  applying  for  such  appraisal,  if  they 
fail  to  deposit  the  amount  of  the  appraisal  required  as  aforesaid,  but  otherwise 
shall  be  taxed  against  the  corporation  and  added  to  the  final  costs  in  the  case. 

Sec.  29.  Voluntary  dissolution  after  commencing  business.  Whenever  the  di- 
rectors of  a  corporation  shall  vote  to  terminate  its  corporate  existence,  they  shall 
forthwith  call  a  special  meeting  of  the  stockholders,  to  be  held  not  less  than  thirty 
nor  more  than  forty  days  from  the  date  of  such  call.  Such  call  shall  contain  a  copy 
of  such  vote  and  shall  be  published  once  a  week  for  four  weeks  next  preceding  such 
meeting,  in  a  newspaper  of  this  state  having  a  circulation  in  the  town  where  such 
corporation  is  located,  and  a  copy  thereof  shall  be  sent  by  mail  to  the  last  known 
address  of  each  stockholder.  If,  at  such  meeting  of  the  stockholders,  three-fourths 
in  interest  of  each  class  of  stock  issued  shall  vote  to  confirm  such  vote  of  the  di- 
rectors, the  directors  shall  proceed  forthwith  to  wind  up  the  affairs  of  such  cor- 
poration. If  every  stockholder  shall  sign  and  acknowledge,  before  an  officer  au- 
thorized to  take  acknowledgments  of  deeds,  an  agreement  among  stockholders  that 
the  corporate  existence  of  such  corporation  shall  be  terminated,  the  vote  of  the  di- 
rectors and  the  confirming  vote  of  the  stockholders  aforesaid  may  be  dispensed 
with. 

Sec.  30.  Directors  trustees  to  wind  up  business.  The  directors  of  a  corporation 
whose  existence  is  to  be  terminated  pursuant  to  the  vote  or  assent  of  its  stock- 
holders, as  provided  in  section  29  of  this  act,  shall  be  trustees  to  close  up  the  business 
of  such  corporation.  They  shall  forthwith  prepare  an  inventory  of  its  assets,  make 
a  list  of  its  creditors  with  the  amounts  due  to  each,  and  coUect  its  bills  and  accounts 
receivable.  They  shall,  within  two  weeks  after  the  date  of  the  stockholders'  vote 
of  confirmation  or  agreement  to  dissolve  the  corporation,  send  a  written  notice 
of  the  proposed  dissolution  to  every  known  creditor  of  such  corporation  warning 
him  to  present  his  claim  and  stating  to  whom  and  at  what  place  such  claim  may 
be  presented.  They  shall  in  such  notice  Umit  the  time  within  which  such  claims 
shall  be  presented,  wich  shall  not  be  less  than  four  months  after  the  date  of  such 
stockholders'  vote  or  agreement.  They  shall  also  pubhsh,  in  some  newspaper  pub- 
lished in  this  state  and  having  a  circulation  in  the  town  where  such  corporation 
is  located,  a  copy  of  such  notice.  Within  one  year  from  the  date  of  such  stock- 
holders' vote  or  agreement  the  trustees  shall  sell  all  of  the  property  of  such  cor- 
poration except  money  and  uncollected  accounts  in  htigation,  at  private  sale  or 
public  auction.  As  soon  as  practicable,  the  trustees  shall  pay,  in  full  or  pro  rata, 
all  claims  against  such  corporation  which  have  been  allowed  by  them  or  which 
may  be  found  to  be  due  by  any  proper  tribunal  and  shall  distribute  the  balance 
of  the  assets,  if  any,  among  the  stockholders  of  such  corporation. 

Sec.  31.  Application  to  the  court.  Such  trustees  may,  in  their  discretion, 
bring  their  application  to  the  superior  court  for  the  county  within  which  such  cor- 
poration is  located,  or  to  any  judge  of  the  superior  court  when  such  court  is  not 
in  session,  setting  forth  the  facts  of  such  proposed  dissolution  and  praying  the  court, 
or  such  judge,  to  hmit  a  period  within  which  all  claims  against  such  corporation 
must  be  presented,  and  such  court  or  judge  may  make  an  order  limiting  the  time 
within  which  claims  must  be  presented,  which  shall  not  be  less  than  four  months 
from  the  date  of  such  order.  Such  trustees  shall  proceed  to  wind  up  the  affairs 
of  the  corporation,  in  accordance  with  the  provisions  of  section  30  of  this  act,  under 
the  direction  of  the  court  in  the  same  manner  as  if  they  were  receivers.  The  court 
may,  for  cause  shown,  extend  the  period  within  which  the  trustees  shall  sell  the 
property  of  the  corporation. 

Sec.  32.  When  claims  shall  be  barred.  All  claims  not  presented  within  the  time 
limit  in  accordance  with  the  provisions  of  sections  30  and  31  of  this  act  shall  be  barred 
and  any  claim  so  presented  and  disallowed  by  such  trustees  shall  be  barred  unless 
the  owner  thereof  shall  commence  an  action  to  enforce  the  same  within  four  months 
after  such  trustees  shall  have  given  him  written  notice  of  its  rejection. 

Sec.  33.  Creditors  not  to  interfere  with  control  of  property.  No  creditor  shall, 
by  attachment  or  by  any  process  or  proceeding,  interfere  with  the  custody,  control, 
or  disposition  of  the  property  of  the  corporation  by  its  directors  acting  as  trustees 
for  the  winding  up  of  the  corporate  affairs  under  the  provisions  of  this  act.  But  any 
creditor,  pending  such  winding  up,  may  apply  to  the  superior  court  in  the  county 
in  which  the  corporation  is  located,  or  to  a  judge  thereof  when  such  court  is  not 
.actually  in  session,  for  the  appointment  of  a  receiver  of  such  property  on  the  ground 
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■of  fraud,  mismanagement,  or  incompetency  of  such  trustees,  and  such  court  or 
judge,  upon  finding  that  such  trustees  are  incompetent  or  have  been  guilty  of  fraud 
or  mismanagement  in  the  discharge  of  their  duties,  shall  appoint  such  receiver 
and  the  powers  of  such  trustees  shall  thereupon  termmate.  But  nothing  herein 
•contamed  shall  prevent  any  person  from  establishing  any  claim  against  such  cor- 
poration by  an  action  at  law,  or  shall  prevent  the  foreclosure  of  any  lien  or  mort- 
gage existing  at  the  time  of  such   vote  or  assent  to  dissolve. 

Sec.  34.  Certificates  concerning  dissolution.  Whenever  the  stockholders  shall 
by  vote  or  written  assent  agree  to  the  dissolution  of  a  corporation,  a  majority  of 
the  directors  shall  make,  sign,  and  swear  to  and  fUe  in  the  office  of  the  secretary 
of  the  state  a  certificate  that  such  stockholders'  vote  has  been  duly  passed  or  such 
assent  duly  given,  and  stating  the  address  to  which  all  claims  against  such  corporation 
may  be  sent,  and  such  secretary  shall  thereupon  record  such  certificate  in  a  book 
kept  by  him  for  that  purpose.  When  the  directors  have  completed  their  duties 
as  trustees  as  aforesaid,  a  majority  of  them  shall  make,  sign,  and  swear  to  and  file 
in  the  office  of  the  secretary  of  the  state  a  further  certificate  stating  that  the  di- 
rectors have  completed  their  duties  in  windung  up  the  affairs  of  such  corporation 
and  have  sold  or  collected  all  of  its  assets  and  distributed  the  same,  stating  the 
manner  of  such  distribution.  The  secretary  shall  examine  the  same,  and,  it  he  finds 
that  it  conforms  to  law,  shall  indorse  thereon  the  word  "Approved,"  with  his  name 
and  official  title,  and  shall  thereupon  record  such  certificate  in  a  book  kept  by  him 
for  that  purpose.  When  such  certificate  has  been  approved  by  the  secretary,  the 
«xistence  of  such  corporation  shall  terminate. 

Sec.  35.  Certificate  when  corporate  existence  ends  by  limitation.  When  the 
existence  of  a  corporation  terminates  by  Umitation,  a  majority  of  the  directors 
shall  make,  sign,  and  swear  to  and  file  in  the  office  of  the  secretary  of  the  state  a 
certificate  setting  forth  the  facts  as  to  such  termination  and  stating  the  manner 
in  which  its  affairs  are  to  be  wound  up  and  the  name  and  address  of  the  person  to 
Tvhom  claims  may  be  presented  by  creditors  of  such  corporation.  The  secretary 
shall  thereupon  record  the  same  in  a  book  kept  by  him  for  that  purpose. 

In  all  cases  where  any  corporation,  organized  prior  to  August  1,  1901,  had,  before 
that  date,  voted  to  discontinue  its  business  and  distribute  its  capital  stock  among  its  stock- 
holders, in  accordance  with  the  provisions  of  section  1943  of  the  general  statutes,  revision  of 
1888,  and  has  heretofore  applied  to  and  obtained  from  the  superior  court  in  the  county 
in  which  it  is  located,  or  a  judge  of  said  court  in  vacation,  an  order  limiting  a  time  not  less 
than  two  months  from  the  date  of  such  order  for  the  creditors  of  such  corporation  to  present 
their  claims  against  it  to  its  directors  as  in  said  statute  provided,  the  directors  of  such 
corporation,  or  a  majority  of  them,  may  make,  sign  and  swear  to,  and  file  in  the  office  of 
the  secretary  of  the  state  a  certificate  stating  that  the  directors  have  completed  their  duties 
in  winding  up  the  affairs  of  siich  corporation,  have  sold  and  collected  all  its  assets,  paid  and 
satisfied  aU  claims  presented  to  them  against  said  corporation,  and  distributed  the  assets 
Temaining  in  their  hands  to  and  among  the  parties  entitled  to  the  same.  The  secretary  of  the 
state  shall  examine  said  certificate,  and  if  he  finds  that  it  conforms  to  the  provisions  of  this 
act  shall  indorse  thereon  the  word  "Approved,"  with  his  name  and  official  title,  and  shall 
thereupon  record  such  certificate  in  a  book  kept  by  him  for  that  purpose.  When  such 
■certificate  has  been  approved  by  the  secretary  of  the  state  the  existence  of  such  corporation 
shall  terminate.     Laws,  1905,  c.  121. 

Sec.  36.  Corporate  existence  to  be  continued  for  certain  purposes.  All  cor- 
porations, whether  they  expire  by  their  own  hmitation  or  are  dissolved  by  volun- 
tary action,  by  decree  of  court,  or  by  act  of  the  general  assembly,  shall  continue 
so  far  as  may  be  necessary  to  enable  them  to  prosecute  and  defend  suits  by  or 
Against  them,  to  close  up  their  affairs,  dispose  of  their  property,  and  distribute 
their  assets. 

Sec.  37.  Annual  reports.  [As  amended  by  Laws,  1909,  c.  160.]  The  president 
and  treasurer  of  every  corporation  having  capital  stock,  except  banks,  trust  com- 
panies, insurance  and  surety  companies,  railroad  or  street  railway  companies,  ex- 
press companies,  building  and  loan  associations,  and  investment  companies,  shall, 
annually,  on  or  before  the  fifteenth  day  of  February  or  August,  make,  sign,  and  swear 
to  and  file  in  the  office  of  the  secretary  of  the  state  a  certificate  setting  forth  as  of 
the  first  day  of  January  or  July  immediately  preceding:  1.  The  name,  residence, 
and  post  office  address  of  each  of  its  officers  and  directors ;  2.  The  amount  of  its 
outstanding  capital  stock  which  has  not  been  paid  for  in  full,  with  the  amount 
due  thereon ;  3.  The  location  of  its  principal  office  in  this  state,  with  the  street  and 
B  11 


162  COMMERCIAL  CORPORATIONS. 

number,  if  any  there  be,  and  the  name  of  the  agent  or  person  in  charge  thereof 
upon  whom  process  against  the  corporation  may  be  served.  The  secretary  shall 
thereupon  record  such  certificate  in  a  book  kept  by  him  for  that  purpose,  and  shall 
furnish  a  certified  copy  of  such  certificate  to  the  persons  fihng  the  same,  who  shall 
forthwith  cause  such  certified  copy  to  be  recorded  in  the  office  of  the  town  clerk 
of  the  town  in  which  such  corporation  is  located,  and  said  town  clerk  shall  record 
the  same  in  a  book  kept  by  him  for  that  purpose.  On  the  fifteenth  day  of  March 
and  September  the  town  clerks  of  the  several  towns  shall  report  to  the  secretary 
of  the  state  the  names  of  all  corporations  whose  annual  returns  have  been  filed 
for  record  during  the  preceding  six  months,  in  accordance  with  the  provisions  of 
this  section,  and  the  secretary  shall  report  to  the  attorney-general,  every  six  months, 
the  names  of  all  corporations  which  have  failed  to  comply  with  the  provisioris 
of  this  section,  and  the  attorney-general  shall  collect  all  forfeitures  due  under  this 
section.  Every  corporation  whose  officers  shall  fail  to  comply  with  the  require- 
ments of  this  section  shaU  forfeit  to  the  state  one  hundred  dollars  for  each  failure^ 
Whenever,  by  reason  of  absence,  disability,  or  a  vacancy  existing  in  the  office, 
the  president  of  any  corporation  is  unable  to  make,  sign,  and  swear  to  the  annual 
report  provided  for  in  section  thirty-seven  of  chapter  194  of  the  pubhc  acts  of  1903, 
such  report  may  be  signed  and  sworn  to  by  the  secretary  of  such  corporation  in-^ 
stead  of  by  the  president  thereof;  provided,  however,  that  the  secretary  and  treasurer 
be  not  the  same  person.  Whenever  a  corporation  shall  be  in  the  hands  of  a  receiver,, 
or  a  trustee  in  bankruptcy,  or  a  trustee  in  insolvency,  or  whenever  any  foreign 
corporation  which  has  appointed  the  secretary  of  the  state  its  attorney  has  ceased 
to  do  business  in  this  state  and  such  fact  is  certified  to  and  recorded  by  the  secre- 
tar5'^  of  the  state,  or  whenever  any  domestic  corporation  has  filed  its  first  certi- 
ficate of  dissolution,  no  annual  report  shall  be  required  of  such  corporation  during 
the  period  aforesaid. 

Sec.  38.  Annual  returns  by  express  companies;  penalty.  Every  corporation 
doing  business  in  this  state  as  an  express  company  shall,  on  the  first  day  of  January 
of  each  year,  file  in  the  office  of  the  secretary  of  the  state  a  statement  of  the  amount 
of  its  capital  stock,  the  amount  actually  paid  thereon  in  cash,  the  time  when  said 
stock  was  issued,  the  amount  of  its  real  estate,  the  place  where  such  real  estate  is 
located  and  its  cost  and  present  value,  the  amount  of  personal  estate  held  by  the- 
company  and  its  cash  value,  the  amount  of  bUIs,  notes,  bonds,  or  other  commercial 
security  held  by  the  company  and  their  value,  the  amount  of  loans  and  discoimfe 
of  the  funds  of  the  company  to  its  officers  within  the  year  last  past,  the  amount 
of  its  capital  stock  purchased  and  sold  by  it  or  its  officers  and  agents  for  its  use,, 
the  amounts  paid  within  the  year  last  past  for  permanent  betterments  of  its  real 
estate  and  improvement  of  equipment  of  its  business,  the  gross  amount  of  its  receipts 
and  disbursements  within  said  year,  the  amount  of  surplus  cash  on  hand  during 
each  month  of  said  year,  the  amount  of  dividends  paid  in  the  same  time,  and  the 
amount  of  its  assets  and  liabilities.  Every  such  corporation  which  shaU  fail  to  file 
such  return  for  one  month  after  said  first  day  of  January  shall,  for  every  month 
of  such  neglect  thereafter,  forfeit  one  thousand  dollars  to  the  state. 

Sec.  39.  Information  for  creditor.  Every  person  having  charge  of  the  stock 
books  of  any  corporation  shall  furnish  information  as  to  the  number  of  shares  held 
by  any  stockholder  in  such  corporation  to  any  applicant  who  shall  furnish  the  person 
in  charge  of  such  books  with  an  affidavit  that  the  applicant  is  a  creditor  of  such 
stockholder.  Any  person  in  charge  of  books  as  aforesaid  refusing  to  give  such  in- 
formation shall  be  fined  not  more  than  one  hundred  dollars. 

Sec.  40.  Investment  companies;  bond  issue  limited.  Wbenever  the  board  of 
directors  of  any  corporation  organized  for  the  purpose  of  lending  money  on  real 
estate  security,  and  issuing,  negotiating,  guaranteeing,  and  dealing  in  bonds  and 
mortgage  securities,  shall  vote  that  said  corporation  shall  never  issue  and  have 
outstanding  at  any  one  time  bonds  exceeding  a  certain  amount  specified  in  such 
vote,  and  said  vote  shall  be  ratified  and  approved  by  a  vote  of  the  stockholders 
of  said  corporation,  a  copy  of  such  votes  of  the  directors  and  stockholders,  certi- 
fied by  the  secretary  and  attested  by  the  president  and  a  majority  of  the  directors, 
may  be  filed  for  record  in  the  office  of  the  secretary  of  the  state,  and  thereafter- 
said  vote  shall  be  a  perpetual  limitation  upon  the  powers  of  such  corporation. 

Sec.  41.  Supervision  of  investment  companies;  guaranty  limited.  Every  cor- 
poration which  has  power  to  or  does  sell  or  negotiate  its  own  choses  in  action,  or 
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sell,  guarantee,  or  negotiate  the  choses  in  action  of  other  persons  or  corporations 
as  investments,  shall  be  under  the  supervision  of  the  commissioner  on  building 
and  loan  associations  and  subject  in  that  particular  to  aU  the  laws  relating  to  the 
exainination  and  report  of  banks,  savings  banks,  and  trust  companies.  Said  com- 
missioner, in  his  annual  report,  shall  clearly  describe  the  various  classes  of  assets 
and  liabilities  of  each,  and  state  any  special  provision  which  has  been  made  for 
the  payment  of  such  liabilities.  No  corporation  doing  business  as  aforesaid  shall 
guarantee,  by  indorsement  or  otherwise,  debenture  bonds  secured  by  loans  upon 
real  estate  to  an  amount  exceeding  ten  times  the  amount  of  the  capital  stock  paid 
up  in  cash  and  the  cash  surplus  of  said  corporation. 

Sec.  42.  Collection  of  taxes  on  shares.  When  any  corporation  has  power  to 
impose  a  tax  on  its  stock,  it  may  appoint  a  collector  thereof,  who  shall  receive  from 
its  treasurer  a  rate  biU,  and  a  warrant  signed  by  any  justice  of  the  peace,  directing 
such  collector  to  collect  the  sums  specified  in  such  rate  biU;  and  on  neglect  of  any 
stockholder  to  pay  the  tax  due  from  him  within  the  time  limited  by  such  corpo- 
ration, the  collector  may  levy  such  warrant  on  his  shares,  or  such  part  thereof  as 
may  be  necessary  to  satisfy  such  tax  and  costs,  and  shall  proceed  therein  in  the 
manner  provided  by  law  for  the  collection  of  executions  when  levied  on  the  shares 
of  the  capital  stock  of  a  corporation ;  and  the  fees  of  such  collector  shall  be  the  same 
as  are  allowed  to  officers  on  executions. 

Sec.  43.  Alteration  and  repeal  of  charters.  All  acts  creating  or  authorizing 
the  organization  of  corporations  or  altering  the  charters  of  corporations,  which 
have  been  or  shall  be  passed  by  the  general  assembly,  and  all  charters  under  which 
no  corporation  has  been  organized,  shall  be  subject  to  alteration,  amendment,  and 
repeal  at  the  pleasure  of  the  general  assembly,  unless  otherwise  expressly  provided 
in  such  acts;  but  no  such  amendment  or  repeal  shall  impair  any  remedy  against 
any  such  corporation  or  against  its  officers,  directors,  or  stockholders,  for  any 
liabiUty  which  shall  have  been  previously  incurred;  and  all  such  amendments 
shall  apply  to  every  corporation  except  in  so  far  as  is  otherwise  expressly  provided. 
Sec.  44.  Forms  for  certificates.  The  secretary  of  the  state  shall  prepare  forms 
for  the  several  certificates  and  returns  required  by  this  act. 

Sec.  45.  Penalty  for  violation  of  this  act.  Every  person  who  shall  violate  any 
of  the  provisions  of  this  act,  for  which  no  penalty  or  punishment  is  expressly  pre- 
scribed, shall  be  fined  not  more  than  one  thousand  dollars. 

Part  II.     Corporations  organized  under  special  charter. 

Sec.  46.  Location  not  to  be  changed.  No  bank,  savings  bank,  insurance  com- 
pany, or  trust  company  shall  change  its  location  from  one  town  to  another  except 
by  an  act  of  the  general  assembly. 

Sec.  47.  Increase  of  capital  stock.  Every  specially  chartered  corporation  having 
power  by  law  to  increase  its  capital  stock  may  from  time  to  time  so  increase  it  by 
issuing  additional  shares  of  the  same  par  value,  under  such  Hmitations  as  to  the 
amount  issued  and  of  every  other  nature  whatsoever  as  may  exist  either  in  its  charter 
or  in  any  statute  affecting  it ;  provided,  that,  at  a  meeting  of  its  stockholders  warned 
and  held  for  that  purpose,  such  increase  shall  have  been  authorized  by  a  vote  of 
at  least  two-thirds  of  each  class  of  stock  issued  and  outstanding  at  the  time  of  said 
vote,  which  vote  shall  state  the  amount  of  the  increase  so  authorized;  or  provided, 
that,  at  a  meeting  of  its  stockholders  held  for  that  purpose,  a  written  or  printed 
notice  of  which  stating  the  day,  hour,  place,  and  purpose  thereof  shall  have  been 
given  by  the  president  or  secretary  to  each  stockholder  by  leaving  such  notice 
with  him  or  at  his  residence  or  usual  place  of  business  or  by  mailing  such  notice 
to  him  at  his  last  known  post  office  address  at  least  thirty  days  before  such  meeting, 
such  increase  shall  have  been  authorized  by  a  vote  of  at  least  two-thirds  of  each 
class  of  stock  represented  at  such  meeting.  Before  any  such  corporation  shall  issue 
any  shares  of  such  increased  capital  stock  so  voted,  a  majority  of  the  directors 
shall  make,  sign,  and  swear  to  and  file  in  the  office  of  the  secretary  of  the  state 
a  certificate  setting  forth  the  number  of  shares  so  voted  and  the  par  value  thereof. 
The  secretary  shall  examine  the  same,  and,  if  he  shall  find  that  it  conforms  to  law 
and  that  all  taxes  have  been  paid  in  accordance  with  the  provisions  of  section  57, 
shall  endorse  thereon  the  word  "Approved,"  with  his  name  and  official  title,  and 
shall  thereupon  record  such  certificate  in  a  book  kept  by  him  for  that  purpose. 

11* 
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Sec.  48.  Stock  preferred  as  to  dividends.  Any  specially  chartered  corporation, 
not  engaged  either  in  a  trust,  insurance,  or  banking  business  or  in  trading  in  bonds, 
notes,  or  other  evidences  of  indebtedness,  which  has  by  law  power  to  increase  its 
capital  stock,  may  so  increase  it  by  the  issue  of  preferred  stock,  which  shall  be 
entitled  to  dividends  of  an  agreed  amount  before  any  dividends  are  declared  upon 
the  stock  already  issued;  and  such  dividends,  if  not  paid  in  any  one  year,  may 
be  paid  out  of  the  earnings  of  subsequent  years,  if  it  be  so  provided  in  the  vote 
authorizing  such  increase. 

Sec.  49.  Stock  preferred  as  to  assets.  Any  specially  chartered  corporation, 
having  power  under  section  48  of  this  act  to  issue  stock  preferred  as  to  dividends, 
may  also  issue  stock  preferred  as  to  assets,  the  holders  of  which  shall,  in  case  of 
the  winding  up  of  the  corporation,  be  paid  up  to  the  fuU  par  value  of  such  preferred 
stock,  out  of  the  net  assets  available  for  distribution  to  stockholders,  before  the 
holders  of  other  stock  receive  anything;  and,  if  the  holders  of  a  majority  of  the 
common  stock  shall  so  vote,  the  holders  of  such  preferred  stock  may  be  given  the 
right  to  exchange  such  preferred  stock  for  common  stock,  on  such  terms  and  con- 
ditions as  may  be  determined  by  said  vote ;  but  the  total  capital  stock  of  the  cor- 
poration shall  not  be  increased  by  such  exchange. 

Sec.  50.  Issue,  how  authorized.  No  issue  of  preferred  stock  shall  be  made 
unless  authorized  at  a  meeting  of  the  stockholders  warned  and  held  for  that  pur- 
pose, by  a  vote  of  stockholders  holding  not  less  than  two-thirds  of  the  stock  of  such 
corporation,  which  vote  shaU  determine  the  amount  of  preferred  stock  so  to  be 
issued,  the  number  and  value  of  the  shares  thereof,  the  dividends  to  be  paid  thereon, 
whether  the  same  shall  be  cumulative  or  not,  and  the  terms  of  the  preferment  as 
to  assets,  if  such  preferment  is  made. 

Sec.  51.  Certificate  of  increase  of  preferred  stock.  No  certificate  for  such 
preferred  stock  shall  be  issued  untU  a  majority  of  the  directors  have  made,  signed, 
and  sworn  to  and  filed  in  the  office  of  the  secretary  of  the  state  a  certificate  setting 
forth  the  increase  of  such  capital  stock,  the  number  and  value  of  such  shares,  the 
amount  of  the  dividend  to  be  paid  thereon,  whether  the  same  is  to  be  cumulative 
or  not,  and  the  terms  of  the  preferment  as  to  assets,  if  such  preferment  is  made. 
The  secretary  shall  thereupon  record  such  certificate  in  a  book  kept  by  him  for 
that  purpose.  The  certificate  required  by  this  section  shall  be  in  addition  to  those 
required  by  law  in  relation  to  the  increase  of  capital  stock. 

Sec.  52.  Reduction  of  capital  stock.  Any  specially  chartered  corporation  may 
reduce  its  capital  stock.  No  such  reduction  shall  be  valid  unless  approved  by  a  vote 
of  two-thirds  of  all  outstanding  stock  of  each  class  at  a  meeting  of  the  stockholders 
warned  and  held  for  that  purpose,  nor  unless  a  majority  of  the  directors  shall  make, 
sign,  and  swear  to  and  fUe  in  the  office  of  the  secretary  of  the  state  a  certificate 
statiug  that  the  reduction  has  been  duly  approved  by  the  stockholders  and  setting 
forth  a  copy  of  the  vote  of  the  stockholders,  which  vote  shall  show  the  details  as  to 
such  reduction.  The  secretary  shall  record  such  certificate  in  a  book  kept  by  him 
for  that  purpose. 

Sec.  53.  Change  of  name  by  superior  court.  Any  specially  chartered  corporation, 
having  voted  to  change  its  corporate  name,  may  apply  to  the  superior  court  for 
the  county  in  wich  it  is  located  to  have  such  change  made,  first  giving  notice 
of  such  intended  apphcation  by  advertisement  for  two  weeks  consecutively  in, a 
newspaper  pubUshed  in  Hartford  or  New  Haven  and  a  newspaper,  if  there  be  one, 
published  in  the  town  in  which  the  corporation  is  located ;  and  said  court  may  change 
said  name  as  prayed  for,  and,  upon  filing  for  record  in  the  office  of  the  secretary 
of  the  state  a  certified  copy  of  the  order  of  the  court,  the  name  of  such  corporation 
shall  be  as  decreed  by  said  court;  but  no  right  existing  at  the  time  of  such  change 
in  favor  of  or  against  such  corporation  shall  be  affected  thereby.  The  secretary 
shall  thereupen  record  such  certified  copy  in  a  book  kept  by  him  for  that  purpose. 

Sec.  54.  Charter  without  organization  void  after  two  years.  The  charter  of 
every  specially  chartered  corporation,  except  as  otherwise  specially  provided  by 
law,  shall  be  void,  unless  such  corporation  shall  be  organized  and  a  certificate  of 
such  organization,  sworn  to  by  the  president  or  secretary,  or,  if  there  be  no  such 
officers,  by  an  officer,  having  custody  of  the  records  of  such  corporation,  shall  be 
fUed  in  the  office  of  the  secretary  of  the  state  within  two  years  from  the  date  of  the 
approval  of  such  charter.  The  secretary  shall  thereupon  record  such  certificate  in 
a  book  kept  by  him  for  that  purpose. 
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Sec.  55.  Acceptance  and  effect  of  charter  amendment.  When  any  amendment 
or  alteration  of  the  charter  of  any  specially  chartered  corporation  shall  be  made, 
if  it  be  not  otherwise  specially  provided  in  the  resolution  making  such  alteration 
or  amendment,  it  shall  not  become  operative  unless,  within  six  months  after  its 
passage,  it  shall  be  accepted  at  a  meeting  of  such  corporation  warned  and  held  for 
that  purpose,  nor  unless,  within  said  period,  an  attested  copy  of  said  acceptance 
shall  be  filed  in  the  office  of  the  secretary  of  the  state,  to  be  recorded  by  him  in  a 
book  kept  for  that  purpose;  and  such  acceptance  shall  make  the  original  charter 
and  all  resolutions  amending  and  altering  the  same  subject  to  amendment,  alteration, 
and  repeal,  at  the  pleasure  of  the  general  assembly.  If  such  amendment  shall  be 
made  before  the  acceptance  of  the  original  charter,  then  such  amendment  may  be 
accepted  at  the  same  time  such  original  charter  is  accepted. 

Sec.  56.  Reports  to  general  assembly.  Corporations  required  to  make  reports  to 
the  general  assembly  shall  make  them  during  the  first  week  of  each  regular  session. 

Sec.  57.  Tax  on  stock  issue  authorized  by  special  act;  penalty.  Before  anjr 
bill  or  resolution  creating  a  corporation  having  a  capital  stock  shall  be  approved 
or  become  a  law,  there  shall  be  paid  to  the  state  treasurer,  in  addition  to  the  fees 
required  by  section  10  of  the  general  statutes,  a  franchise  tax  of  one  doUar  on  each 
one  thousand  dollars  of  the  capital  stock  with  which  it  is  to  be  organized,  but  such 
tax  shall  in  no  case  be  less  than  fifty  dollars.  If  such  bill  or  resolution  shall  not 
be  approved  or  become  a  law,  the  treasurer  shall  return  the  tax  so  paid.  Whenever 
any  specially  chartered  corporation  shall  vote  to  increase  the  amount  of  its  capital 
stock  in  accordance  with  the  provisions  of  this  act  or  of  any  other  general  or  special 
law  affecting  it,  such  corporation  shall  pay  to  the  state  treasurer,  before  any  shares 
of  such  increased  capital  stock  shall  be  issued,  a  further  tax  of  one  dollar  on  each 
one  thousand  dollars  of  the  total  increased  capital  stock  so  voted,  but  no  additional 
franchise  tax  shall  be  required  upon  stock  upon  which  the  corporation  has  paid 
the  fuU  franchise  tax  required  by  the  law  in  force  at  the  time  of  such  payment. 
Every  officer  of  any  corporation  subject  to  any  of  the  provisions  of  this  section, 
who  shall  sign  or  issue  any  certificate  of  stock  on  which  the  tax  imposed  by  this 
section  has  not  been  paid,  shall  be  fined  one  thousand  dollars,  or  imprisoned  not 
more  than  two  years,  or  both. 

Part  III.    The  Corporation  Act  of  1901. 

Sec.  58.  Application.  The  provisions  of  this  part  shall  apply  to  all  corporations 
formed  under  it  and  to  aU  corporations  heretofore  organized  under  the  joint  stock 
law  of  this  state  or  the  corporation  act  of  1901,  but  shall  not  require  the  reorgan- 
ization of  corporations  heretofore  formed. 

Sec.  59.  Powers.  Every  corporation  to  which  this  part  appUes,  in  addition 
to  aU  other  powers  granted  by  law,  shall  have  power  to  mortgage  its  real  and  per- 
sonal estate,  including  its  franchises,  and  issue  promissory  notes,  bonds,  or  other 
evidences  of  indebtedness.  Such  corporation  may  also  issue  one  or  more  classes 
of  stock. 

Sec.  60.  Certificates.  Every  certificate  required  by  this  part  to  be  filed  shall 
be  signed  and  sworn  to  by  the  persons  required  to  fUe  it,  and  shall  be  filed  in  the 
office  of  the  secretary  of  the  state,  who  shall  examine  the  same,  and,  if  he  shall  find 
that  it  conforms  to  law  and  that  all  taxes  which  may  be  due  upon  the  filing  of  the 
certificate  under  the  provisions  of  section  61  of  this  act  have  been  paid,  shall 
indorse  thereon  the  word  "Approved,"  with  his  name  and  official  title,  and  shall 
thereupon  record  such  certificate  in  a  book  kept  by  him  for  that  purpose.  No  act 
required  to  be  set  forth  in  any  such  certificate  shall  be  valid  until  such  certificate 
has  been  approved  as  aforesaid,  but  this  provision  shall  not  reheve  the  corporation, 
its  officers,  directors,  or  stockholders  from  any  liabihty  which  might  otherwise  be 
enforcible  against  them  or  any  of  them,  or  invalidate  any  of  the  stock  of  such 
corporation  in  the  hands  of  bona  fide  holders  without  notice.  No  such  corporation 
shall  commence  business  until  a  copy  of  the  certificate  required  by  section  63 
hereof,  duly  certified  by  the  secretary  of  the  state,  shall  have  been  filed  in  the  office 
of  the  town  clerk  of  the  town  where  the  said  corporation  is  to  be  located ;  and  said 
town  clerk  shall  record  the  same  in  a  book  kept  by  him  for  that  purpose. 

Sec.  61.  Tax  on  capital  stock.  Every  such  corporation,  before  its  certificate 
of  incorporation  shall  be  approved  by  the  secretary  of  the  state,  shall  pay  to  the 
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state  treasurer  fifty  cents  on  every  one  thousand  dollars  of  its  authorized  capital 
stock  up  to  five  million  dollars ;  and  it  shall  pay  ten  cents  upon  every  one  thousand 
dollars  of  its  authorized  capital  stock  in  excess  of  five  million  dollars.  Whenever 
any  corporation  organized  under  the  provisions  of  this  part,  or  under  any  former 
joint  stock  law  of  this  state,  shall  increase  the  amount  of  its  authorized  capital 
stock,  it  shall  pay  to  the  state  treasurer,  before  the  certificate  of  increase  shall  be 
approved,  fifty  cents  on  each  one  thousand  dollars  of  such  authorized  increase 
until  it  has  paid  on  a  total  capital  stock  of  five  million  dollars ;  and,  upon  any  author- 
ized increase  of  capital  stock  above  five  miUion  dollars,  it  shall  pay  to  the  state 
treasurer  ten  cents  on  each  one  thousand  dollars;  but  no  payment  under  the  pro- 
visions of  this  section  shall  be  less  than  twenty-five  dollars.  Said  payments  shall 
be  in  lieu  of  all  other  taxes  upon  the  franchise  of  the  corporation,  but  shall  not  be 
in  lieu  of  any  tax  imposed  by  law  upon  the  property  of  the  corporation  or  upon 
the  shares  of  its  stock  in  the   hands  of  its  stockholders. 

Sec.  62.  Formation.  Any  three  or  more  persons  may  associate  to  form  a  cor- 
poration under-this  act  for  the  transaction  of  any  lawful  business.  Such  corporation 
shall  not  have  power,  however,  to  transact  in  this  state  the  business  of  a  bank, 
savings  bank,  trust  company,  building  and  loan  association,  insurance  company, 
surety  or  indemnity  company,  railroad  or  street  railway  company,  telegraph  or 
telephone  company,  gas,  electric  light,  or  water  company,  or  of  any  company 
requiring  the  right  to  take  and  condemn  lands  or  to  occupy  the  public  highways 
of  this  state,  but  shall  have  power  to  transact  such  business  in  any  state  or  territory 
of  the  United  States,  or  in  any  foreign  country,  if  not  prohibited  by  the  laws  of  such 
state  or  territory  or  foreign  country. 

Sec.  63.  Certificate  of  incorporation.  The  persons  so  associated  shall  file  a 
certificate  setting  forth:  1.  The  name  of  the  corporation;  2.  The  name  of  the  town 
in  this  state  in  which  the  corporation  is  to  be  located ;  3.  The  nature  of  the  business 
to  be  transacted  or  the  purposes  to  be  promoted  or  carried  out;  4.  The  amount 
of  authorized  capital  stock,  which  shall  not  be  less  than  two  thousand  dollars,  the 
number  of  shares  into  which  the  same  is  divided,  and  the  par  value  of  each  share, 
which  shall  not  be  less  than  twenty-five  dollars,  and,  if  there  be  more  than  one  class 
of  stock,  a  description  of  the  different  classes  with  the  terms  on  which  they  are 
respectively  created;  5.  The  amount  of  capital  stock  with  which  the  corporation 
sliall  commence  business,  which  shall  not  be  less  than  one  thousand  dollars;  6.  The 
period,  if  any,  limited  for  the  duration  of  the  corporation. 

Sec.  64.  Certificate  may  contain  additional  provisions.  The  certificate  of  incor- 
poration may  also  contain  any  lawful  provisions  which  the  incorporators  may 
choose  to  insert  for  the  regulation  of  the  business  of  the  corporation  or  for  defining 
and  regulating  the  powers  of  the  corporation,  its  officers,  directors,  and  stockholders 
or  any  class  of  stockholders. 

Sec.  65.  Evidence  of  corporate  existence.  Upon  the  approval  of  the  certi- 
ficate of  incorporation  by  the  secretary  of  the  state,  corporate  existence  shall  be- 
gin. A  copy  of  such  certificate  and  approval,  duly  certified  by  the  secretary  of 
the  state  under  his  hand  and  the  seal  of  the  state,  shall  be  prima  facie  evidence 
of  the  legal  existence  of  any  such  corporation. 

Sec.  66.  Power  of  incorporators.  After  the  approval  of  the  certificate  of  in- 
corporation as  aforesaid  and  until  the  directors  are  elected,  the  incorporators  shall 
have  charge  of  the  affairs  of  the  corporation,  and  may  take  such  steps  as  are  neces- 
sary or  proper  to  obtain  subscriptions  to  its  stock. 

Sec.  67.  Call  of  first  meeting;  waiver.  A  majority  of  the  incorporators  shall 
call  the  first  meeting  of  the  corporation,  at  such  time  and  place  as  they  may  designate, 
by  a  notice  pubhshed  twice,  at  least  seven  days  before  the  time  designated,  in  a 
newspaper  in  this  state  having  a  circulation  in  the  town  in  which  the  corporation 
is  located ;  but  such  notice  may  be  waived  by  a  writing  signed  by  all  the  subscribers 
to  the  capital  stock  and  a  majority  of  the  incorporators,  specifying  the  time  and 
place  for  said  meeting,  which  waiver  shall  be  recorded  at  length  upon  the  records 
of  the  corporation. 

Sec.  68.  Organization;  adoption  of  by-laws.  At  such  meeting,  including  ad- 
journments thereof,  the  subscribers  for  stock  who  are  present  in  person  or  by  at- 
torney shall  perfect  an  organization  by  the  choice  of  a  temporary  clerk  and  the 
election  by  ballot  of  three  or  more  directors  who  are  subscribers  for  stock,  and  shall 
adopt  by-laws  for  the  regulation  of  the  affairs  of  the  corporation.   Such  subscribers 
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may  also  transact  any  other  business;  provided,  that  due  notice  thereof  has  been 
^iven  in  the  call  for  such  meeting  or  has  been  expressly  waived. 

Sec.  68b.  Filing  of  certificate.  [Added  by  Acts,  1909,  c.  160.]  Unless  the 
certificate  of  organization  required  by  section  sixty-nine  is  filed  within  two  years 
after  the  filing  of  the  certificate  of  incorporation,  such  certificate  of  incorporation 
shall  be  void.  The  provisions  of  this  section  shall  apply  to  all  certificates  of  in- 
corporation, filed  prior  to  the  going  into  effect  hereof,  under  which  organization 
shall  not  have  been  perfected,  and  for  the  purpose  hereof  certificates  of  organization 
thereunder  may  be  filed  at  any  time  within  two  years  after  this  section  shall  go 
into  effect. 

Sec.  69.  Commencement  of  business;  certificate  of  organization.  No  such  cor- 
poration shall  commence  business  until  the  amount  of  capital  specified  in  its  certi- 
ficate of  incorporation  as  the  amount  of  capital  with  which  it  wiU  commence  business 
lias  been  paid  in;  nor  until  its  directors  and  officers  have  been  duly  elected  and 
its  by-laws  adopted;  nor  until  a  majority  of  its  directors  have  caused  to  be  filed 
a  certificate  of  organization  setting  forth:  1.  The  amount  of  each  class  of  stock 
subscribed  for;  2.  The  amount  paid  thereon  ia  cash;  3.  The  amount  paid  thereon 
in  property  other  than  cash;  4.  The  amount  paid  on  each  share  of  stock  which  is 
not  paid  for  in  fuU;  5.  The  name,  residence,  and  address  of  each  of  the  original 
jsubscribers,  with  the  number  and  class  of  shares  subscribed  for  by  each;  6.  That 
the  directors  and  officers  of  the  corporation  have  been  duly  elected  and  its  by- 
laws adopted;  7.  The  name,  residence,  and  post  office  address  of  each  of  the  officers 
-and  directors;  8.  The  location  of  its  principal  office  in  this  state,  with  the  street 
and  number,  if  any  there  be,  and  the  name  of  the  agent  or  person  in  charge  thereof 
upon  whom  process  against  the  corporation  may  be  served.  A  copy  of  such  certi- 
ficate, duly  approved  by  the  secretary  of  the  state  and  certified  under  his  hand 
and  the  seal  of  the  state,  shall  be  prima  facie  evidence  that  such  corporation  has 
been  duly  organized  and  is  duly  authorized  to  exercise  aU  of  its  corporate  powers. 

Sec.  70.  Officers.  The  directors  of  every  corporation  shall  choose  from  among 
their  number  a  president  and  shall  appoint  a  treasurer,  a  secretary,  and  such  other 
officers  as  the  by-laws  shall  prescribe.  The  same  person  may  fill  the  offices  of  presi- 
dent and  treasurer  or  of  secretary  and  treasurer. 

Sec.  71.  Issue  of  additional  stock.  Every  corporation  may,  at  any  meeting 
warned  and  held  for  that  purpose,  empower  its  directors  to  issue  shares  of  its  unissued 
authorized  capital  stock.  At  the  time  for  the  filing  of  its  next  annual  report  after 
the  issue  of  any  such  shares,  a  majority  of  the  directors  shall  make  and  file  a  certi- 
ficate setting  forth  the  facts  relating  to  such  issue  similar  to  the  facts  relating  to 
the  original  issue  of  stock  required  by  subdivisions  1.  to  5.,  inclusive,  of  section  69 
of  this  act. 

Sec.  72.  Surrender  of  rights  before  beginning  business.  At  any  time  before 
the  payment  of  any  part  of  the  subscriptions  to  capital  stock  and  before  the  com- 
mencement of  business,  the  incorporators,  and  the  subscribers  for  stock,  if  any, 
may  surrender  the  corporate  rights  and  franchises  of  any  corporation  by  filing  a 
certificate  that  no  part  of  such  subscription  has  been  paid,  that  such  business  has 
not  been  commenced,  that  no  debts  have  been  incurred  which  are  unpaid,  and  that 
they  surrender  aU  rights  and  franchises  of  such  corporation.  When  such  certifi- 
cate has  been  examined  and  approved  by  the  secretary  of  the  state,  the  existence 
of  such  corporation  shall  terminate. 

Sec.  73.  Amendment  of  certificate  of  incorporation  before  commencing  business. 
At  any  time  before  the  filing  of  the  certificate  of  organization  the  incorporators 
of  any  corporation  may  make  such  amendments,  changes,  and  alterations  in  its 
certificate  of  incorporation  as  may  be  desired;  provided,  that  the  subject-matter 
of  such  changes  could  have  been  lawfully  inserted  in  an  original  certificate  of  in- 
corporation. No  change,  alterations,  or  amendment  shall  be  valid,  unless  approved 
in  writing  by  all  of  the  subscribers,  if  any,  to  the  capital  stock  of  such  corporation, 
nor  unless  a  certificate,  setting  forth  such  amendments,  changes,  or  alterations 
and  stating  that  the  same  has  been  duly  approved  by  the  subscribers,  if  any,  shall 
be  made  and  filed  by  aU  of  the  incorporators. 

Sec.  74.  Changes  in  certificates  of  incorporation.  Every  corporation  may 
change  its  name,  the  nature  of  its  business,  and  its  location;  may  increase  or  reduce 
the  amount  of  its  authorized  capital  stock;  may  create  one  or  more  classes  of  stock; 
and  may  make  such  other  amendments,  changes,  and  alterations  in  its  certificate 
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of  incorporation  as  may  be  desired;  provided,  that  the  subject-matter  of  suck 
changes,  amendments,  and  alteration  could  have  been  lawfully  inserted  in  an  ori- 
ginal certificate  of  incorporation.  No  such  change,  alteration,  or  amendment  shall 
be  valid  unless  approved  by  a  vote  of  two-thirds  of  all  of  the  outstanding  stock  of 
each  class  at  a  meeting  of  the  stockholders  duly  called  to  consider  such  amendment, 
change,  or  alteration,  nor  unless  a  certificate,  setting  forth  such  amendments,. 
changes,  or  alterations  and  stating  that  the  same  have  been  duly  adopted  by  the 
stockholders,  shall  be  made  and  filed  by  a  majority  of  the  directors. 

Sec.  75.  Similar  corporations  may  consolidate.  Any  two  or  more  corporations, 
which  are  carrying  on  business  of  the  same  or  a  similar  nature  may  merge  or  con- 
solidate into  a  single  corporation. 

Sec.  76.  Directors'  agreement  as  to  terms  of  consolidation.  The  directors  of 
the  several  corporations  proposing  to  merge  or  consolidate  may  enter  into  an  agree- 
ment, signed  by  them  and  under  the  corporate  seals  of  the  respective  corporations,, 
prescribing  the  terms  and  conditions  of  such  proposed  consolidation  and  stating 
the  name  of  the  consolidated  corporation,  the  number,  names,  and  places  of  resi- 
dence of  its  first  directors,  the  number  of  shares  of  its  capital  stock  and  the  classes 
thereof  and  the  amount  or  par  value  of  each  share  thereof,  and  the  maimer  of  con- 
verting the  shares  of  capital  stock  of  each  of  the  old  corporations  into  shares  of 
the  capital  stock  of  the  consoMdated  corporation,  together  with  such  other  provi- 
sions as  are  required  to  be  set  forth  in  an  original  certificate  of  incorporation  and 
any  other  provisions  necessary  to  carry  such  proposed  consolidation  into  effect. 

Sec.  77.  Stockholders  to  vote  upon  consolidation.  Such  agreement  shall  be 
submitted  to  the  stockholders  of  each  of  such  merging  or  consolidating  corporations, 
separately,  at  a  meeting  thereof  to  be  caUed  for  the  purpose  of  considering  the  same, 
and  twenty  days'  notice  of  the  time,  place,  and  object  of  such  meeting  shall  be 
mailed  to  the  last  known  post  office  address  of  each  of  such  stockholders,  and  such 
notice  shall  be  published  once  in  each  week  for  three  successive  weeks  in  one  or 
more  newpapers  of  this  state  having  a  circulation  in  the  towns  in  which  such  cor- 
porations are  respectively  located.  At  such  stockholders'  meetings,  if  two-thirds 
of  an  the  outstanding  stock  of  each  class  shall  vote  to  approve  such  merger  or  con- 
soUdation,  the  facts  shall  be  certified  upon  such  agreement  by  the  secretaries  of 
the  respective  corporations  under  the  seals  thereof,  and  such  agreement  so  adopted 
and  certified  shaU  be  filed  in  the  office  of  the  secretary  of  the  state,  who  shall  ,if 
the  same  conforms  to  the  provisions  of  this  chapter,  indorse  the  same  "Approved, "^ 
with  his  name  and  official  title;  and  a  copy  of  such  agreement,  certificate,  and  ap- 
proval, duly  certified  by  the  secretary  of  the  state  under  his  hand  and  the  seal  of 
the  state,  shall  be  prima  facie  evidence  of  the  facts  set  forth  in  such  agreement 
and  certificate  and  of  the  legal  existence  and  organization  of  such  consolidated 
corporation  and  that  it  is  duly  authorized  to  exercise  all  of  its  corporate  powers. 

Sec.  78.  Rights,  duties,  and  liabilities  of  consolidated  corporations.  Upon  the 
completion  of  such  consoUdation,  the  several  corporations  shall  become  a  corpo- 
ration by  the  name  provided  in  such  agreement,  and  shall  possess  aU  the  rights, 
privileges,  powers,  and  franchises  of  each  of  the  consolidating  corporations;  and 
aU  property,  real,  personal,  and  mixed,  and  all  debts  due  to  them  on  whatever 
account,  shall  be  vested  in  the  consoUdated  corporation;  and  all  rights  of  creditors 
and  all  liens  upon  the  property  of  either  of  such  consolidating  corporations  shall 
be  preserved  unimpaired,  and  the  respective  corporations  shall  continue  in  existence 
so  far  as  may  be  necessary  to  preserve  the  same;  and  aU  debts,  Habilities,  and  duties, 
of  either  of  such  consolidated  corporations  shall  thenceforth  attach  to  the  consoli^ 
dated  corporation,  and  may  be  enforced  against  it  to  the  same  extent  as  if  they 
had  been  incurred  or  contracted  by  it.  An  amount  of  the  stock  of  the  consolidated 
corporation  equivalent  to  the  amount  of  the  stock  of  the  merged  corporations  on- 
which  a  franchise  tax  has  been  paid  shall  be  exempt  from  taxation  under  section  61 
of  this  act. 

Sec.  79.  Remedy  of  aggrieved  stockholder.  Any  stockholder  in  any  corpo- 
ration consoMdating  as  aforesaid  who,  at  the  time  of  such  consolidation,  objected 
thereto  in  writing,  may,  within  ten  days  after  the  agreement  of  consolidation 
has  been  filed  for  record  in  the  office  of  the  secretary  of  the  state,  demand  in  writing- 
from  the  consohdated  corporation  payment  for  his  stock;  and  such  corporation 
shaU,  within  three  months  thereafter,  pay  him  the  value  of  his  stock  at  the  date 
of  such  consolidation.   In  case  of  disagreement  as  to  the  value  thereof,  such  value- 
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shall  be  ascertained  by  three  disinterested  persons  to  be  chosen,  one  by  the  stock- 
holder, one  by  the  directors  of  the  consolidating  corporation,  and  the  third  by  the 
two  thus  selected,  and,  in  case  their  award  is  not  paid  within  sixty  days  from  its 
date,  it  shall  become  a  debt  of  such  consolidated  corporation  and  may  be  collected 
as  such.  On  receiving  payment  of  the  amount  awarded,  such  stockholder  shall 
transfer  this  stock  to  the  consolidated  corporation,  which  shall  dispose  of  it  on  the 
best  terms  obtainable. 

Part  IV.    Foreign  corporations. 

Sec.  80.  Meaning  of  "foreign  corporation."  Unless  otherwise  expressly  provided, 
the  term  "foreign  corporation"  shall  mean  every  corporation  not  organized  under 
the  laws  of  this  state. 

Sec.  81.  Powers  and  limitations.  Any  foreign  corporation  may  purchase,  hold, 
mortgage,  lease,  sell,  and  convey  real  and  personal  estate  in  this  state  for  its  law- 
ful uses  and  purposes,  and  such  real  estate  and  other  property  as  it  may  acquire, 
by  way  of  foreclosure  or  otherwise,  in  payment  of  debts  due  such  corporation;  but 
no  foreign  corporation  belonging  to  any  of  the  classes  excepted  in  section  62 
of  this  act  shall  engage  in  or  continue,  in  this  state,  the  business  authorized  by  its 
charter  or  the  laws  of  the  state  under  which  it  was  organized,  unless  empowered 
so  to  do  by  some  general  or  special  law  of  this  state,  except  for  the  purpose  of  car- 
rying out  and  renewing  existing  contracts  heretofore  made. 

Sec.  82.  Charter  or  certificate  of  incorporation  to  be  filed.  Every  foreign  cor- 
poration, except  insurance  and  surety  companies,  building  and  loan  associations, 
and  investment  companies  within  the  provisions  of  section  forty-one  of  this  act, 
shall,  before  transacting  business  in  this  state,  file  in  the  office  of  the  secretary 
of  the  state  a  certified  copy  of  its  charter  or  certificate  of  incorporation,  together 
with  a  statement,  signed  and  sworn  to  by  its  president,  treasurer,  and  a  majority 
of  its  directors,  showing  the  amount  of  its  authorized  capital  stock  and  the  amount 
thereof  which  has  been  paid  in,  and,  if  any  part  of  such  payment  has  been  made 
otherwise  than  in  cash,  such  statement  shall  set  forth  the  particulars  thereof. 

Sec.  83.  Secretary  of  the  state  to  be  resident  attorney.  Every  foreign  cor- 
poration with  an  office  or  place  of  business  in  this  state,  except  insurance  com- 
panies, surety  companies,  and  building  and  loan  associations,  shall,  before  doing 
business  in  this  state,  appoint  in  writing  the  secretary  of  the  state  and  his  succes- 
sors in  office  to  be  its  attorney,  upon  whom  all  process  in  any  action  or  proceed- 
ing against  it  may  be  served;  and  in  such  writing  such  corporation  shall  agree 
that  any  process  against  it  which  is  served  on  such  secretary  shall  be  of  the  same 
legal  force  and  validity  as  if  served  on  the  corporation,  and  that  such  appointment 
shall  continue  in  force  as  long  as  any  liability  remains  outstanding  against  the 
corporation  in  this  state.  Such  written  appointment  shall  be  acknowledged  before 
some  officer  authorized  to  take  acknowledgments  of  deeds  and  shall  be  fUed  in  the 
office  of  said  secretary,  and  copies  certified  by  him  shall  be  sufficient  evidence  of 
such  appointment  and  agreement.  Service  upon  said  attorney  shall  be  sufficient 
service  upon  the  principal,  and  may  be  made  by  leaving  a  duly  attested  copy  of 
the  process  with  the  secretary  of  the  state  or  at  his  office. 

Sec.  84.  Duty  of  secretary  when  served  with  process;  fee;  record.  When  legal 
process  against  any  corporation  mentioned  in  section  83  of  this  act  is  served  upon 
the  secretary  of  the  state,  he  shall  immediately  notify  the  corporation  thereof  by 
mail,  and  shall,  within  two  days  after  such  service,  forward  in  the  same  manner 
a  copy  of  the  process  served  upon  him  to  such  corporation,  or  to  any  person  desig- 
nated by  such  corporation  in  writing.  The  plaintiff  ia  the  process  so  served  shall 
pay  said  secretary  at  the  time  of  such  service  a  fee  of  twenty-five  cents  for  each 
page  of  process,  said  fee  in  no  case  to  be  less  than  two  dollars,  which  shall  be  re- 
covered by  him  as  part  of  his  taxable  costs  if  he  shall  prevail  in  the  suit.  Said  secre- 
tary shall  keep  a  record  of  all  process  served  upon  him,  which  shall  show  the  day 
and  hour  when  such  service  was  made. 

Sec.  85.  Failure  to  file  certificates  and  appoint  attorney;  penalty.  Every  officer 
of  a  foreign  corporation  transacting  busiaess  in  this  state  which  fails  to  comply 
with  the  requirements  of  sections  82  and  83  of  this  act,  and  every  person  who  trans- 
acts business  in  this  state  as  the  agent  of  such  delinquent  corporation,  shall  be  fined 
not  more  than  one  thousand  dollars;  but  such  failure  shall  not  affect  the  validity 
■of  any  contract  by  or  with  such  corporation.   The  secretary  of  the  state  shall  report 
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such  failure  to  the  attorney-general,  who  shall  thereupon  institute  proceedings 
against  such  corporation  to  restrain  its  further  prosecution  of  business  in  this  state. 

Sec.  86.  Certificate  of  increase  or  reduction  of  capital  to  be  filed.  Every  foreign 
corporation  doing  business  in  this  state  shall,  within  thirty  days  after  an  increase 
or  reduction  of  its  capital  stock,  file  in  the  office  of  the  secretary  of  the  state  a 
certificate  thereof,  substantially  like  that  required  of  domestic  corporations  or- 
ganized under  the  corporation  act  of  1901  under  like  conditions. 

Sec.  87.  Annual  reports.  The  president  and  treasurer  of  every  foreign  cor- 
poration doing  business  in  this  state,  which  is  not  required  by  law  to  make  other 
annual  returns  in  this  state,  shall,  annually,  on  or  before  the  fifteenth  day  of  Fe- 
bruary or  August,  make,  sign,  and  swear  to  and  file  in  the  office  of  the  secretary 
of  the  state  a  certificate  similar  to  the  certificate  required  by  section  37  of  this  act, 
except  that  such  certificate  need  not  give  the  name  of  the  agent  or  person  in  charge 
of  its  principal  office  upon  whom  process  against  the  corporation  may  be  served. 
The  secretary  shall  thereupon  record  such  certificate  in  a  book  kept  by  him  for 
that  purpose  and  shall  furnish  a  certified  copy  of  such  certificate  to  the  persons 
fihng  the  same,  who  shall  forthwith  cause  such  certified  copy  to  be  recorded  in  the 
office  of  the  town  clerk  of  the  town  iu  this  state  in  which  such  corporation  has  its 
principal  office  or  place  of  business,  and  said  town  clerk  shall  record  the  same  in 
a  book  kept  by  him  for  that  purpose.  On  the  fifteenth  day  of  March  and  September 
the  town  clerks  of  the  several  towns  shall  report  to  the  secretary  of  the  state  the 
names  of  all  corporations  whose  annual  reports  have  been  filed  for  record  during 
the  preceding  six  months,  in  accordance  with  the  provisions  of  this  section,  and  the 
secretary  shall  report  to  the  attorney-general  every  six  months  the  names  of  all 
corporations  which  have  faUed  to  comply  with  the  provisions  of  this  section  and  the 
attorney-general  shall  collect  aU  forfeitures  due  under  this  section.  Every  cor- 
poration whose  officers  shall  fail  to  comply  with  the  requirements  of  this  section  shall 
forfeit  to  the  state  one  hundred  dollars  for  each  failure. 

Sec.  88.  What  penalties  apply  to  foreign  corporations.  All  penalties  and  lia- 
bUities  which  are  imposed  by  the  laws  of  this  state  upon  officers,  directors,  and 
stockholders  of  domestic  corporations  for  false  and  fraudulent  statements  and  re- 
turns, shall  apply  to  the  officers,  directors,  and  stockholders  of  foreign  corporations 
doing  business  in  this  state. 

Part  V.  Corporations  without  capital  stock. 
Sec.  89.  Organization.  Any  three  or  more  persons  may  associate  to  form  a 
corporation  without  capital  stock,  to  promote  or  carry  out  any  lawful  purpose, 
other  than  that  of  a  mercantile  or  manufacturing  business,  by  signing  and  aclmow- 
ledging  before  any  officer  authorized  to  take  acknowledgments  of  deeds  and  filing 
in  the  office  of  the  secretary  of  the  state  a  certificate  stating:  1.  That  they  do  so 
associate;  2.  The  purpose  or  object  of  the  corporation;  3.  The  town  in  this  state 
in  which  the  corporation  is  to  be  located.  The  persons  so  associating  may  also 
include  in  said  certificate  any  other  lawful  provisions  for  the  regulation  of  the  affairs 
of  the  corporation  and  the  definition  of  its  powers  and  the  powers  of  its  officers, 
directors,  and  incorporators.  Such  certificate  shall  be  examined  by  the  secretary 
of  the  state,  and,  if  he  shall  find  that  it  conforms  to  law  and  that  the  fee  required 
by  section  4814  of  the  general  statutes  to  be  paid  at  the  filing  of  such  certificate 
has  been  paid,  he  shaU  indorse  thereon  the  word  "Approved,"  with  his  name  and 
official  title,  and  shall  thereupon  cause  the  same  to  be  recorded  in  his  office.  He 
shall  then  prepare  a  certified  copy  of  such  certificate  and  of  his  approval  and  deliver 
the  same  to  one  of  the  persons  so  associated,  who  shall  forthwith  cause  such  copy 
to  be  recorded  in  the  office  of  the  town  clerk  in  the  town  where  such  corporation 
is  to  be  located.  When  such  certificate  has  been  duly  approved  and  recorded,  the 
persons  so  associated,  with  such  others  as  may  be  associated  with  them  or  become 
their  successors  in  such  manner  as  the  by-laws  of  the  corporation  provide,  shall 
be  and  become  a  body  politic  and  corporate  and  shall  have  aU  the  powers  con- 
ferred upon  corporations  by  section  3  of  this  act,  and  may  receive  property  by  de- 
vise or  bequest  and  hold  the  same,  so  far  as  such  proprety  may  be  necessary  or 
proper  to  enable  such  corporation  to  carry  out  its  purposes.  A  copy  of  the  certi- 
ficate fUed  in  the  office  of  the  secretary  of  the  state  and  of  his  approval,  duly  certified 
under  his  hand  and  the  seal  of  the  state,  shall  be  prima  facie  evidence  of  the  facts 
therein  set  forth  and  of  the  legal  existence  of  such  corporation  and  of  its  authority 
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to  exercise  its  corporate  powers.  Such  corporation  may  at  any  time  amend  its 
original  certificate  of  incorporation  by  a  three-fourths  vote  of  its  incorporators, 
their  associates,  and  successors,  at  a  meeting  of  the  corporation  duly  called  to 
consider  such  amendment,  and  by  causing  a  certificate,  duly  attested  by  its  presi- 
dent and  secretary  and  setting  forth  the  fact  that  such  vote  has  been  passed  and 
stating  the  subject-matter  of  such  amendment,  to  be  filed,  approved,  and  recorded 
in  the  same  manner  as  the  original  certificate  of  incorporation. 

Sec.  90.  By-laws;  assessments;  fines.  Any  corporation  without  capital  stock 
may  make  by-laws  imposing  fines  and  penalties,  and  may  lay  assessments  or  dues 
to  further  the  objects  of  the  corporation,  either  by  by-laws  adopted  for  that  pur- 
pose or  by  vote  of  the  members  of  such  corporation  at  meetings  warned  and  held 
for  that  purpose.  No  such  by-law  shall  be  adopted  and  no  such  assessment  or  due 
shall  be  laid  except  by  a  two-thirds  vote  of  all  the  members  of  the  corporation. 
No  such  fine,  assessment,  or  due  shall  exceed  the  sum  of  twenty-five  dollars.  Such 
corporation  may  sue  for  and  collect  such  fines  and  assessments  and  dues. 

Sec.  91.  Repeal.  Sections  3311  to  3398,  inclusive,  and  3928  to  3938,  inclusive, 
of  the  general  statutes  and  chapter  69  of  the  public  acts  of  1903  are  hereby  repealed. 

Laws,  1909,  c.  200.    An  Act  concerning  Annual  Reports  of 

Corporations. 

Sec.  1.  Failure  to  file  annual  report  for  two  consecutive  years  deemed  prima 
facie  evidence  of  forfeiture  of  charter.  Every  corporation  required  to  file  an  annual 
report  under  the  provisions  of  section  thirty-seven  of  chapter  194  of  the  public 
acts  of  1903  as  amended  by  chapters  242  and  267  of  the  public  acts  of  1905  and 
chapter  27  of  the  public  acts  of  1907  which  shall  neglect  to  file  such  report  for  two 
consecutive  years,  and  shall  not  pay  to  the  state  the  forfeitures  imposed  for  such 
neglect,  shaU  prima  facie  be  deemed  to  have  forfeited  its  corporate  rights  and 
powers,  and  its  corporate  existence  may  be  terminated  in  the  manner  hereinafter 
provided;  but  no  property  rights  or  rights  of  action  in  favor  of  or  against  such 
corporation,  its  officers  or  stockholders,  and  no  rights  and  franchises  which  have 
lawfully  passed  from  such  corporation  to  any  other  corporation,  person,  or  persons 
shall  be  affected  or  impaired  by  the  provisions  of  this  act;  and  said  corporation 
shall  continue  in  existence  so  far  as  may  be  necessary  to  enable  it  to  prosecute 
and  defend  suits  by  or  against  it,  close  up  its  affairs,  dispose  of  its  property,  and 
distribute  its  assets. 

Sec.  2.  Notice  of  failure  to  be  given  corporation  by  the  secretary  of  state.  For- 
feiture of  charter.  Whenever  the  default  of  any  such  corporation  to  make  annual 
reports  and  pay  said  forfeitures  shall  have  continued  for  two  consecutive  years, 
the  secretary  of  the  state  shall  notify  said  corporation  by  registered  mail  that, 
under  the  provisions  of  this  act,  its  corporate  rights  and  powers  are  prima  facie 
forfeited,  and  unless  said  corporation  shall  pay  to  the  state  the  forfeitures  incurred 
by  its  defaults,  and,  within  three  months  from  the  mailing  of  said  notice,  file  a  re- 
port, as  of  the  first  day  of  January  or  July  immediately  preceding,  made  out  and 
verified  in  all  respects  as  the  annual  reports  of  corporations  are  required  to  be 
made  out  and  verified,  the  secretary  of  the  state  shall  record,  in  the  records  of  cor- 
porations in  his  office,  a  certificate,  by  him  signed,  that  the  corporate  rights  and 
powers  of  the  delinquent  corporation  have  been  forfeited  by  reason  of  its  defaults, 
and  its  corporate  existence  shall  thereupon  cease  and  terminate  except  as  provided 
in  section  one  and  except  as  hereinafter  provided;  and  the  secretary  of  the  state 
shall  immediately  send  to  the  delinquent  corporaJ;ion,  by  registered  mail,  a  certified 
copy  of  said  certificate  of  forfeiture. 

Sec.  3.  Reinstatement.  At  any  time  within  six  months  after  the  mailing  of 
such  certificate  of  forfeiture  of  corporate  rights  and  powers,  the  secretary  of  the 
state  may  revoke  said  certificate  of  forfeiture  and  reinstate  said  corporation  in  the 
records  of  his  office  upon  the  payment  to  the  state  of  all  penalties  and  forfeitures 
incurred  by  such  defaults  and  of  a  reinstatement  fee  of  twenty-five  dollars,  and 
upon  the  filing  in  his  office  of  the  report  provided  for  in  the  preceding  section  as 
of  the  first  day  of  January  or  July  immediately  preceding;  and  thereupon  said 
corporation  shall  be  revested  with  and  be  empowered  to  exercise  all  its  corporate 
rights  and  powers. 
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Sec.  4.  Application  of  act.  The  provisions  of  this  act  shall  not  be  held  to- 
apply  to  any  cemetery  association,  or  to  any  historical,  library,  literary,  scientific, 
school,  or  social  society,  association,  or  company. 


Laws,  1907,  c.  165.   An  Act  concerning  the  Dissolution  of  Corporations- 

without  Capital  Stock. 


Sec.  1.  Voluntary  dissolution  of  corporation.  Whenever  the  board  of  manage- 
ment of  any  corporation  without  capital  stock,  corresponding  in  its  official  relation, 
to  such  corporation  with  the  board  of  directors  of  a  corporation  having  capital 
stock,  shall  vote  to  terminate  its  corporate  existence,  said  board  of  management, 
shall  forthwith  call  a  special  meeting  of  the  members  of  such  corporation,  to  be 
held  not  less  than  thirty  nor  more  than  forty  days  from  the  date  of  such  call.  The 
call  for  said  meeting  shall  contain  a  copy  of  said  vote,  and  shall  be  published  once- 
a  week  for  four  weeks  next  preceding  such  meeting  in  a  newspaper  published  in 
this  state  and  having  a  circulation  in  the  town  in  which  such  corporation  is  located,, 
and  a  copy  of  said  call  shall  be  sent  by  mail  to  the  last  known  address  of  each 
member  of  the  corporation.  If,  at  such  meeting  of  the  corporation,  three-fourtha 
in  number  of  the  members  of  said  corporation  present  and  voting  at  such  meet- 
ing shall  vote  to  confirm  said  vote  of  the  board  of  management,  said  board  of 
management  shall  proceed  forthwith  to  wind  up  the  affairs  of  the  corporation; 
provided,  that,  if  every  member  shall  sign  and  acknowledge,  before  an  officer- 
authorized  to  take  acknowledgments  of  deeds,  an  agreement  among  the  mem- 
bers that  the  corporate  existence  of  such  corporation  shaU  be  terminated,  such 
vote  of  the  board  of  management  and  confirming  vote  of  the  members  may  be 
dispensed  with. 

Sec.  2.  Board  of  management  trustee  to  wind  up.  The  board  of  management 
of  any  such  corporation,  the  existence  of  which  is  to  be  terminated  pursuant  to 
the  vote  or  agreement  of  its  members  as  hereinbefore  provided,  shall  be  trustees 
to  close  up  the  business  of  said  corporation.  They  shall  forthwith  prepare  an  in- 
ventory of  its  assets,  make  a  hst  of  its  creditors,  with  the  amounts  due  to  each, 
and  collect  its  biUs  and  accounts  receivable.  They  shaU,  within  two  weeks  after- 
the  date  of  the  members'  vote  of  confirmation  or  agreement  to  dissolve  the  cor- 
poration, send  a  written  notice  of  the  proposed  dissolution  to  every  known  creditor- 
of  such  corporation  warning  him  to  present  his  claim,  and  stating  to  whom  and  at- 
what  place  such  claim  may  be  presented,  and  shall,  in  such  notice,  Hmit  the  time, 
not  less  than  four  months  after  the  date  of  such  notice,  within  which  such  claim 
shall  be  presented;  they  shall  also  publish,  in  some  newspaper  published  in  this- 
state  and  having  a  circulation  in  the  town  in  which  such  corporation  is  located,  a 
copy  of  such  notice.  Within  one  year  from  the  date  of  said  members'  vote  or  agree- 
ment said  trustees  shall  sell  aU  of  the  property  of  such  corporation,  except  money 
and  uncollected  accounts  in  htigation,  at  private  sale  or  public  auction,  and,  as 
soon  as  practicable,  said  trustees  shall  pay,  in  fuU  or  pro  rata,  all  claims  against 
such  corporation  which  have  been  allowed  by  them  or  which  may  be  found  to  be- 
due  by  any  proper  tribunal,  and  shall  distribute  the  balance  of  the  assets,  if  any, 
pro  rata  among  the  members  of  said  corporation. 

Sec.  3.  Application  to  superior  court.  Said  trustees  may,  in  their  discretion, 
bring  their  application  to  the  superior  court  for  the  county  within  which  the  cor- 
poration is  located,  or  to  any  judge  of  the  superior  court  if  such  court  is  not  in  session, 
setting  forth  the  facts  of  such  proposed  dissolution,  and  praying  the  court,  or  such 
judge,  to  limit  a  period  within  which  all  claims  against  such  corporation  shall  be- 
presented,  and  such  court  or  judge  may  make  an  order  limiting  the  time  -mthin 
which  claims  shall  be  presented,  which  time  shall  not  be  less  than  four  months 
from  the  date  of  such  order;  and  such  trustees  shall  proceed  to  wind  up  the  affairs- 
of  the  corporation,  in  accordance  with  the  pro-visions  of  section  two  of  this  act, 
under  the  direction  of  the  court,  in  the  same  manner  as  if  they  were  receivers  of 
said  corporation.  The  court  may,  for  cause  shown,  extend  the  period  within  which 
the  trustees  shall  sell  the  property  of  the  corporation. 

Sec.  4.  When  claims  shall  be  barred.  All  claims  not  presented  within  the- 
time  limited  in  accordance  -with  the  pro-visions  of  sections  two  and  three  of  this  act- 
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shall  be  barred,  and  any  claim  so  presented  and  disallowed  by  such  trustees  shall 
be  barred  unless  the  owner  thereof  shall  commence  an  action  to  enforce  the  same 
within  four  months  after  such  trustees  shall  have  given  him  written  notice  of  its 
rejection. 

Sec.  5.  Creditors  not  to  interfere  with  control  of  property.  No  creditor  shall, 
by  attachment  or  by  any  process  or  proceeding,  interfere  with  the  custody,  control 
■or  disposition  of  the  property  of  such  corporation  by  its  board  of  managers  acting 
as  trustees  for  the  winding  up  of  its  corporate  affairs  under  the  provisions  of  this 
act,  but  any  creditor,  pending  such  winding  up,  may  apply  to  the  superior  court 
in  the  county  in  which  the  corporation  is  located,  or  to  a  judge  thereof  if  such  court 
is  not  in  session,  for  the  appointment  of  a  receiver  of  such  property  on  the  ground 
of  fraud,  mismanagement,  or  incompetency  of  such  trustees,  and  such  court  or 
judge,  upon  finding  that  such  trustees  are  incompetent,  or  have  been  guilty  of 
fraud  or  mismanagement  in  the  discharge  of  their  duties,  shall  appoint  such  receiver, 
and  the  powers  of  such  trustees  shall  thereupon  terminate.  Nothing  herein  con- 
tained shall,  however,  prevent  any  person  from  establishing  any  claim  against 
such  corporation  by  an  action  at  law,  or  prevent  the  foreclosure  of  any  lien  or  mort- 
gage existing  at  the  time  of  such  vote  or  agreement  to  dissolve. 

Sec.  6.  Certificates  concerning  dissolution.  Whenever  the  members  of  any  such 
corporation  shall,  by  vote  or  written  assent,  agree  to  the  dissolution  of  such  cor- 
poration, a  majority  of  its  said  board  of  management  shall  make,  sign,  and  make 
oath  to,  and  file  in  the  office  of  the  secretary  of  the  state,  a  certificate  that  such 
vote  has  been  duly  passed  or  such  assent  duly  given,  and  stating  the  address  to 
which  all  claims  against  such  corporation  may  be  sent;  and  said  secretary  shall 
thereupon  record  such  certificate  in  a  book  kept  by  him  for  that  purpose.  When 
said  board  of  management  has  completed  its  duties  as  such  trustees,  a  majority 
thereof  shall  make,  sign,  and  make  oath  to  and  file  in  the  office  of  the  secretary 
of  the  state,  a  further  certificate  stating  that  said  board  of  management  has  com- 
pleted its  duties  in  winding  up  the  affairs  of  said  corporation,  and  has  sold  or  col- 
lected all  of  its  assets  and  distributed  the  same,  stating  the  manner  of  such  distri- 
bution. The  secretary  shall  examine  the  same,  and,  if  he  finds  that  it  conforms  to, 
law,  shall  indorse  thereon  the  word  "Approved,"  with  his  name  and  official  title, 
and  shall  thereupon  record  such  certificate  in  a  book  kept  by  him  for  that  purpose ; 
and  when  such  certificate  has  been  so  approved  by  the  secretary  the  existence  of 
the  corporation  shall  terminate. 

Sec.  7.  Corporate  existence  to  be  continued  for  certain  purposes.  The  existence 
of  any  such  corporation  shall  continue  during  the  proceedings  for  the  winding  up 
of  its  affairs  so  far  as  may  be  necessary  to  enable  it  to  prosecute  and  defend  suits 
by  or  against  it,  close  up  its  affairs,  dispose  of  its  property,  and  distribute  its  assets. 


Laws,  1903,  c.  196.    An  Act  concerning  the  Sale  of  Shares  of  Stock 
in  Mining  and  Oil  Corporations. 

Sec.  1.  Restriction  on  sales  of  stock.  No  shares  or  certificates  of  stock  in  any 
mining  or  oil  corporation  etablished  under  the  laws  of  this  or  any  other  state  shall 
be  sold  or  offered  for  sale  in  this  state  by  such  corporation,  or  by  any  person  or 
firm  acting  as  agent  or  broker  for  such  corporation,  until  such  corporation  has 
filed  in  the  office  of  the  secretary  of  the  state  a  statement  or  certificate  showing 
the  financial  condition  of  such  corporation,  the  location  of  the  mine  or  mines  or 
oil  properties  owned  by  such  corporation,  with  plans  of  the  same,  the  amount  of 
work  done  thereon,  the  amount  of  cash  expended  for  improvements  thereon,  the 
condition  of  the  plant  and  machinery  connected  therewith.  Such  statement  or  certi- 
ficate shall  be  subscribed  by  the  president,  treasurer,  and  secretary  of  said  corpo- 
ration, and  said  president,  treasurer,  and  secretary  shall  make  oath  to  the  same 
before  some  magistrate  qualified  to  administer  such  oath.  For  the  filing  of  sach 
statement  or  certificate,  a  fee  of  twenty-five  dollars  shall  be  paid  to  the  secretary 
of  the  state. 

Sec.  2.  Penalties.  Any  corporation  or  agent  thereof  or  broker  selling  or  offering 
for  sale  shares  or  certificates  of  stock  in  any  mining  or  oil  corporation  which  has 
not  filed  a  statement  or  certificate  in  accordance  with  the  provisions  of  section 
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one  of  this  act,  shall  be  punished  by  a  fine  not  exceeding  one  hundred  dollars  for 
each  offense. 

Sec.  3.  Duty  of  secretary  of  state.  The  secretary  of  the  state  shall  report 
to  the  attorney-general,  at  least  once  in  three  months,  the  names  of  all  agents, 
corporations,  or  brokers  who,  to  his  knowledge,  are  engaged  in  the  sale  of  shares 
of  stock  in  mining  or  oil  corporations  which  have  failed  to  comply  with  the  pro- 
visions of  this  act,  and  the  attorney- general  shall  thereupon  cause  prosecutions 
to  be  instituted  by  the  proper  authorities  for  all  violations  of  the  provisions  of 
this  act. 

Sec.  4.  Application  of  act.  This  act  shall  not  apply  to  or  in  any  way  affect 
any  corporation  all  of  whose  mines  are  situated  within  this  state. 


Delaware. 
Constitution. 


Art.  IX.    Corporations. 

Sec.  1.  No  corporation  shall  hereafter  be  created,  amended,  renewed  or  revised 
by  special  act,  but  only  by  or  under  general  law,  nor  shall  any  existing  corporate 
charter  be  amended,  renewed  or  revived  by  special  act,  but  only  by  or  under  general 
law ;  but  the  foregoing  provisions  shaU  not  apply  to  municipal  corporations,  banks 
or  corporations  for  charitable,  penal,  reformatory,  or  educational  purposes,  sus- 
tained in  whole  or  in  part  by  the  state.  The  general  assembly  shall,  by  general 
law,  provide  for  the  revocation  or  forfeiture  of  the  charters  of  aU  corporations 
for  the  abuse,  misuse,  or  non-use  of  their  corporate  powers,  privileges  or  franchises. 
Any  proceeding  for  such  revocation  of  forfeittire  shall  be  taken  by  the  attorney- 
general,  as  may  be  provided  by  law.  No  general  incorporation  law,  nor  any  special 
act  of  incorporation,  shall  be  enacted  without  the  concurrence  of  two-thirds  of 
aU  the  members  elected  to  each  house  of  the  general  assembly. 

Sec.  2.  No  corporation  in  existence  at  the  adoption  of  this  constitution  shall 
have  its  charter  amended  or  renewed  without  first  fUing,  under  the  corporate  seal 
of  said  corporation,  and  duly  attested  ia  the  office  of  the  secretary  of  state,  an 
acceptance  of  the  provisions  of  this  constitution. 

Sec.  3.  No  corporation  shall  issue  stock,  except  for  money  paid,  labor  done 
or  personal  property,  or  real  estate  or  leases  thereof  actually  acquired  by  such 
corporation. 

Sec.  4.  The  rights,  privileges,  immunities  and  estates  of  rehgious  societies  and 
corporate  bodies,  except  as  herein  otherwise  provided,  shall  remain  as  if  the  con- 
stitution of  this  state  had  not  been  altered. 

Sec.  5.  No  foreign  corporation  shall  do  any  business  in  this  state  through 
or  by  branch  offices,  agents  or  representatives  located  in  this  state,  without  having 
an  authorized  agent  or  agents  in  the  state  upon  whom  legal  process  may  be  served. 

Sec.  6.  Shares  of  the  capital  stock  of  corporations  created  under  the  laws 
of  this  state,  when  owned  by  persons  or  corporations  without  this  state,  shall  not 
be  subject  to  taxation  by  any  law  now  existing  or  hereafter  to  be  made. 


Laws,  1903,  c.  394.  An  Act  providing  a  General  Corporation  Law.^^ 

Sec.  1.  Number  of  persons  required,  purposes.  Any  number  of  persons,  not 
less  than  three,  may  associate  to  establish  a  corporation  for  the  transaction  of  any 
lawful  business,  or  to  promote  or  conduct  any  legitimate  object  or  purpose  under 
the  provisions  of  and  subject  to  the  requirements  of  this  act  as  hereinafter  provided ; 
excepting  for  such  purposes  as  are  excluded  from  the  operation  of  a  general  law 
by  section  1  of  article  9,  of  the  constitution  of  this  state,  upon  making  and  filing 
a  certificate  of  incorporation  in  writing  in  manner  hereinafter  mentioned.  Corpo- 
rations for  constructing,  maintaining  and  operating  railroads,  railways,  telegraph 
or  telephone  lines  outside  of  this  state  may  be  formed  under  the  general  provisions 

1)  As  amended  by  Laws,  1905,  o.  155;  1907,  c.  174;  1909,  cc.  154,  155,  156,  157,  158,  159. 
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of  this  act,  but  corporations  for  constructing,  maintaining  and  operating  railroads 
or  railways  within  this  state  shall  be  subject  to  the  special  provisions  and  require- 
ments of  this  act  applicable  to  such  corporations. 

Sec.  2.  Powers.  Every  corporation  created  under  the  provisions  of  this  act 
shall  have  power:  1.  To  have  succession,  by  its  corporate  name,  for  the  time  stated 
in  its  certificate  of  incorporation,  and  when  no  period  is  limited,  it  shall  be  perpetual; 
2.  To  sue  and  be  sued,  complain  and  defend  in  any  court  of  law  or  equity;  3.  Ta 
make  and  use  a  common  seal  and  alter  the  same  at  pleasure ;  4.  To  hold,  purchase 
and  convey  real  and  personal  estate,  and  to  mortgage  any  suchreal  and  personal  estate 
with  its  franchises;  the  power  to  hold  real  and  personal  estate,  except  in  the  case 
of  religious  corporations,  shall  include  the  power  to  take  the  same  by  devise  or 
bequest;  5.  To  appoint  such  officers  and  agents  as  the  business  of  the  corporation 
shall  require,  and  to  allow  them  suitable  compensation;  6.  To  make  by-laws  not 
inconsistent  with  the  constitution  or  laws  of  the  United  States  or  of  this  state, 
fixing  and  altering  the  number  of  its  directors  for  the  management  of  its  property, 
the  regulation  and  government  of  its  affairs,  and  for  the  certification  and  transfer 
of  its  stock,  with  penalties  for  the  breach  thereof  not  exceeding  twenty  dollars; 
7.  To  wind  up  and  dissolve  itself,  or  to  be  wound  up  and  dissolved  in  the  manner 
hereinafter  mentioned;  8.  To  conduct  business  in  this  state,  other  states,  the  Dis- 
trict of  Columbia,  the  territories  and  colonies  of  the  United  States  and  in  foreign 
countries,  and  have  one  or  more  offices  out  of  this  state,  and  to  hold,  purchase, 
mortgage  and  convey  real  and  personal  property  out  of  this  state,  provided  such 
powers  are  included  within  the  objects  set  forth  in  its  certificate  of  incorporation. 

Sec.  3.  Additional  powers.  In  addition  to  the  powers  enumerated  in  the  second 
section  of  this  act,  every  corporation,  its  officers,  directors  and  stockholders,  shall 
possess  and  exercise  all  the  powers  and  privileges  contained  in  this  act,  and  the 
powers  expressly  given  in  its  charter  or  ia  its  certificate  imder  which  it  was  in- 
corporated, so  far  as  the  same  are  necessary  or  convenient  to  the  attainment  of 
the  objects  set  forth  in  such  charter  or  certificate  of  incorporation;  and  shall  be 
governed  by  the  provisions  and  be  subject  to  the  restrictions  and  Habilities  in  this 
act  contained,  so  far  as  the  same  are  appropriate  to  and  not  inconsistent  with  such 
charter  or  act  under  which  such  corporation  was  formed;  and  no  corporation  shall 
possess  or  exercise  any  other  corporate  powers,  except  such  incidental  powers  as 
shall  be  necessary  to  the  exercise  of  the  powers  so  given. 

Sec.  4.  Banking  powers  denied.  No  corporation  created  under  the  provisions 
of  this  act  shall,  by  any  implication  or  construction,  be  deemed  to  possess  the  power 
of  carrying  on  the  business  of  discounting  biUs,  notes  or  other  evidences  of  debt, 
of  receiving  deposits  of  money,  of  buying  gold  and  silver  bullion,  or  foreign  coins, 
or  buying  and  selling  bills  of  exchange,  or  of  issuing  biUs,  notes,  or  other  evidences 
of  debt  for  circulation  as  money. 

Sec.  5.  What  certificate  shall  set  forth.  The  certificate  of  incorporation  shall 
set  forth:  1.  The  name  of  the  corporation,  which  name  shall  contain  one  of  the 
words  "association,"  "company,"  "corporation,"  "club,"  "incorporated,"  "society," 
"union"  or  "syndicate"  and  shall  be  such  as  to  distinguish  it  from  any  other  cor- 
poration engaged  in  the  same  business,  or  promoting  or  carrying  on  the  same  objects 
or  purposes  in  this  state;  2.  The  name  of  the  city  or  town,  county  or  place  within 
the  county  in  which  its  principal  office  or  place  of  business  is  to  be  located,  in  this 
state  and  the  name  of  its  resident  agent;  3.  The  nature  of  the  business,  or  objects 
or  purposes  proposed  to  be  transacted,  promoted  or  carried  on;  4.  The  amount 
of  the  total  authorized  capital  stock  of  the  corporation,  which  shall  not  be  less 
than  two  thousand  dollars,  the  number  of  shares  into  which  the  same  is  divided 
and  the  par  value  of  each  share;  the  amount  of  capital  stock  with  which  it  will 
commence  business  which  shall  not  be  less  than  one  thousand  dollars ;  and  if  there 
be  more  than^one  class  of  stock  created  by  the  certificate  of  incorporation,  a  descrip- 
tion of  the  drfferent  classes  with  the  terms  on  which  the  respective  classes  of  stock 
are  created.  Provided,  however,  that  the  provisions  of  this  paragraph  shall  not 
apply  to  corporations  not  for  profit,  for  which  it  is  desired  to  have  no  capital  stock ; 
in  case  any  such  corporation  desires  to  have  no  capital  stock  it  shall  be  so  stated, 
and  the  conditions  of  membership  shall  be  also  stated;  5.  The  names  and  places 
of  residence  of  each  of  the  original  subscribers  to  the  capital  stock,  or  if  there  be 
no  stock,  of  the  original  corporators;  6.  Whether  or  not  the  corporation  is  to  have 
perpetual  existence,  if  not  the  time  when  its  existence  is  to  commence  and  the. 
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time  when  its  existence  is  to  cease;  7.  Whether  the  private  property  of  the  stock- 
holders shall  be  subject  to  the  payment  of  corporate  debts,  and  if  so,  to  what  extent ; 
8.  The  certificate  of  incorporation  may  also  contain  any  provision  which  the  in- 
corporators may  choose  to  insert  for  the  regulation  of  the -business  and  for  the 
conduct  of  the  affairs  of  the  corporation,  and  any  provisions  creating,  defining, 
limiting  and  regulating  the  powers  of  the  corporation,  the  directors  and  the  stock- 
holders, or  any  classes  of  the  stockholders;  provided,  such  provisions  are  not 
-contrary  to  the  laws  of  this  state. 

Sec.  6.  Certificate,  how  signed,  sealed  and  acknowledged.  The  certificate  shall 
be  signed  and  sealed  by  each  of  the  original  subscribers  to  the  capital  stock,  or 
if  there  be  no  capital  stock,  by  each  of  the  original  corporators,  and  shall  be  acknow- 
ledged before  any  officer  authorized  by  the  laws  of  this  state  to  take  acknowledg- 
ments of  deeds,  to  be  the  act  and  deed  of  the  signers,  respectively,  and  that  the 
facts  therein  stated  are  truly  set  forth;  said  certificate  shaU  be  filed  in  the  office 
of  the  secretary  of  state,  who  shall  furnish  a  certified  copy  of  the  same  under  his 
hand  and  seal  of  office,  and  said  certified  copy  shall  be  recorded  in  the  office  of 
the  recorder  of  deeds  of  the  county  where  the  principal  office  of  said  corporation 
is  to  be  located  in  this  state,  in  a  book  to  be  kept  for  that  purpose ;  said  certificate 
or  a  copy  thereof  duly  certified  by  the  secretary  of  state,  accompanied  with  the 
certificate  of  the  recorder  of  the  covmty  wherein  the  same  is  recorded  under  his 
hand  and  the  seal  of  his  office  stating  that  it  has  been  recorded,  the  record  of  the 
same  in  the  office  of  the  recorder  aforesaid,  or  a  copy  of  said  record  duly  certified 
by  the  recorder  aforesaid,  shall  be  evidence  in  all  courts  of  law  and  equity  in  this  state. 

Sec.  7,  Beginning  of  corporate  existence.  Upon  making  the  certificate  of  in- 
corporation and  causing  the  same  to  be  filed  and  a  certified  copy  thereof  recorded 
as  aforesaid,  and  paying  the  license  tax  therefor  to  the  secretary  of  state,  the  per- 
-sons  so  associating,  their  successors  and  assigns,  shall  from  the  date  of  such  fihng, 
be  and  constitute  a  body  corporate,  by  the  name  set  forth  in  said  certificate,  subject 
to  dissolution  as  in  this  act  elsewhere  provided. 

Sec.  8.  Temporary  management  by  corporators.  Until  the  directors  are  elected, 
the  signers  of  the  certificate  of  incorporation,  shall  have  the  direction  of  the  affairs 
and  of  the  organization  of  the  corporation  and  may  take  such  steps  as  are  proper 
to  obtain  the  necessary  subscriptions  to  stock  and  to  perfect  the  organization  of 
the  corporation. 

Sec.  9.  Board  of  directors  and  how  constituted.  The  business  of  every  cor- 
poration organized  under  the  provisions  of  this  act,  shall  be  managed  -by  a  board 
of  not  less  than  three  directors,  except  as  hereinafter  provided ;  each  of  whom  shall 
own  in  his  own  right  not  less  than  three  shares  of  capital  stock;  they  shall  hold 
office  until  their  successors  are  respectively  elected  and  quahfied,  and  a  majority 
of  them  shall  constitute  a  quorum  for  the  transaction  of  business,  and  at  least 
one  of  them  shall  be  a  resident  of  this  state.  The  board  of  directors  may,  by  reso- 
lution passed  by  a  majority  of  the  whole  board,  designate  two  or  more  of  their 
number  to  constitute  an  executive  committee,  who,  to  the  extent  provided  in  said 
resolution  or  in  the  by-laws  of  said  company,  shall  have  and  exercise  the  powers 
of  the  board  of  directors  in  the  management  of  the  business  and  affairs  of  the  com- 
pany, and  may  have  power  to  authorize  the  seal  of  the  company  to  be  affixed  to 
all  papers  which  may  require  it.  The  directors  of  any  corporation  organized  as 
aforesaid,  may,  if  so  stated  in  the  certificate  of  incorporation  or  in  any  amend- 
ment thereto,  or  may  by  a  vote  of  the  stockholders,  be  divided  into  one,  two,  or 
three  classes;  the  term  of  office  of  those  of  the  first  class  to  expire  at  the  annual 
meeting  next  ensuing;  of  the  second  class  one  year  thereafter;  of  the  third  class 
two  years  thereafter,  and  at  each  annual  election  held  after  such  classification 
and  election,  directors  shall  be  chosen  for  the  fuU  term,  as  the  case  may  be,  to 
succeed  those  whose  terms  expire. 

Sec.  10.  Officers;  election;  duties.  Every  corporation  organized  under  this  act, 
shall  have  a  president,  secretary,  and  treasurer,  who  shah  be  chosen  by  the  direc- 
tors or  stockholders,  as  the  by-laws  may  direct,  and  shall  hold  their  offices  until 
their  successors  are  chosen  and  qualified ;  the  president  shall  be  chosen  from  among 
the  directors;  the  secretary  shall  be  sworn  to  the  faithful  discharge  of  his  duty, 
and  shall  record  all  the  proceedings  of  the  meetings  of  the  corporation  and  direc- 
tors in  a  book  to  be  kept  for  that  purpose,  and  perform  such  other  duties  as  shall 
be  assigned  to  him;  the  treasurer  may  be  required  to  give  bond  in  such  sum,  and 
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with  such  surety  or  sureties  as  shall  be  provided  by  the  by-laws,  for  the  faithful 
discharge  of  his  duty. 

The_  secretary  and  treasurer  may  or  may  not  be  the  same  person,  and  if  the 
corporation  have  a  vice-president,  he  may,  if  deemed  advisable  by  the  directors, 
hold  the  offices  of  vice-president  and  treasurer,  or  vice-president  and  secretary, 
but  not  the  offices  of  vice-president,  secretary,  and  treasurer. 

The  corporation  may  have  such  other  officers,  agents  and  factors  as  may  be 
deemed  necessary,  who  shall  be  chosen  in  such  manner  and  hold  their  offices  for 
such  terms  as  may  be  prescribed  by  the  by-laws,  or  determined  by  the  board  of 
directors,  and  may  secure  the  fidehty  of  any  or  all  of  such  officers  by  bond  or  other- 
wise; and  may  also  provide  by  the  by-laws  for  the  qualification  of  any  or  all  of 
Such  officers  before  any  person  authorized  by  law  to  administer  an  oath. 

A  failure  to  elect  annually  a  president,  secretary,  treasurer,  or  other  officers 
shall  not  dissolve  a  corporation. 

Any  vacancy  occurring  in  the  office  of  president,  secretary,  or  treasurer,  by 
death,  resignation,  removal,  or  otherwise,  shall  be  filled  in  the  manner  provided 
for  in  the  by-laws;  in  the  absence  of  such  provision,  such  vacancy  shall  be  filled 
by  the  board  of  directors. 

Sec.  11.  First  meeting.  The  first  meeting  of  every  corporation  shall  be  called 
by  a  notice  signed  by  a  majority  of  the  incorporators  named  in  the  certificate  of 
incorporation,  designating  the  time,  place  and  purpose  of  the  meeting;  and  such 
notice  shall,  at  least  two  weeks  before  the  time  of  any  such  meeting,  be  published 
three  times  in  some  newspaper  of  the  county  where  the  corporation  may  be  esta- 
blished, or  have  its  principal  place  of  business ;  or  said  first  meeting  may  be  called 
without  such  publication  of  notice  if  two  days'  notice  be  personally  served  on  all 
the  parties  named  in  the  certificate  of  incorporation,  or  if  all  the  parties  named 
in  the  certificate  of  incorporation  shall,  in  writing,  waive  notice  and  fix  a  time 
and  place  of  meeting,  then  no  notice  of  pubhcation  whatever  shall  be  required  of 
such  first  meeting.  fc^^ 

Sec.  12,  By-laws,  how  made.  The  power  to  make  and  alter  by-laws  shall  be 
in  the  stockholders,  but  any  corporation  may,  in  the  certificate  of  incorporation, 
confer  that  power  upon  the  direetors.  By-laws  made  by  the  directors  under  power  so 
conferred  may  be  altered  or  repealed  by  the  directors  or  stockholders. 

Sec.  13.  Class  of  stock.  Every  corporation  shall  have  power  to  create  two 
or  more  kinds  of  stock  of  such  classes,  with  such  designations,  preferences  and  voting 
powers,  or  restriction  or  quaUfication  thereof,  as  shall  be  stated  and  expressed 
in  the  certificate  of  incorporation;  and  the  power  to  increase  or  decrease  the  stock, 
as  in  this  act  elsewhere  provided,  shall  apply  to  all  or  any  of  the  classes  of  stock; 
but  at  no  time  shall  the  total  amount  of  the  preferred  stock  exceed  two-thirds  of 
the  actual  capital  paid  in  cash  or  property;  and  such  preferred  stock  may,  if  desired, 
be  made  subject  to  redemption  at  not  less  than  par,  at  a  fixed  time  and  price,  to 
be  expressed  in  the  certificate  thereof;  and  the  holders  thereof  shall  be  entitled 
to  receive,  and  the  corporation  shall  be  boimd  to  pay  thereon  a  fixed  yearly  dividend, 
to  be  expressed  in  the  certificate,  not  exceeding  eight  per  centum  payable  quarterly, 
half  yearly  or  yearly,  before  any  dividend  shall  be  set  apart  or  paid  on  the  common 
stock,  and  such  dividends  may  be  made  cumulative ;  and  in  no  event  shall  a  holder 
of  preferred  stock  be  personally  Hable  for  the  debts  of  the  corporation;  but  in  case 
of  insolvency  its  debts  or  other  liabilities  shall  be  paid  in  preference  to  the  preferred 
stock.  Unless  its  original  or  amended  charter  or  certificate  of  incorporation  shall 
so  provide,  no  corporation  shall  create  preferred  stock.  The  terms  "general  stock" 
and  "common  stock"  are  synonymous. 

Sec.  14.  Stock  for  labor,  property,  etc.  Subscriptions  to,  or  purchase  of,  the 
capital  stock  of  any  corporation  organized  or  to  be  organized  under  any  law  of 
this  state  may  be  paid  for,  wholly  or  partly,  by  cash,  by  labor  done,  by  personal 
property,  or  by  real  property  or  leases  thereof;  and  the  stock  so  issued  shall  be 
declared  and  taken  to  be  full  paid  stock  and  not  Uable  to  any  fiu?ther  call,  nor  shall 
the  holder  thereof  be  Uable  for  any  further  payments  under  the  provisions  of  this  act. 
And  in  the  absence  of  actual  fraud  in  the  transaction,  the  judgment  of  the  directors, 
as  to  the  value  of  such  labor,  property,  real  estate  or  leases,  shall  be  conclusive. 

Sec.  15.  Stockholder's  certificate,  how  signed.  Every  stockholder  shall  have 
a  certificate  under  the  seal  of  the  corporation  signed  by  the  president  and  treasurer, 
certifying  the  number  of  shares  ovmed  by  him  in  such  corporation. 

B  12 
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Sec.  16.  Stock  personal  property;  transfer;  taxation.  The  shares  of  stock  in 
every  corporation  shall  be  deemed  personal  property  and  transferable  on  the  books 
of  the  corporation  in  such  manner  and  under  such  regulations  as  the  by-laws 
provide;  provided,  however,  that  no  stock  or  bonds  issued  by  any  corporation 
organized  under  this  act  shall  be  taxed  by  this  state  when  the  same  shall  be  owned 
by  non-residents  of  this  state,  or  by  foreign  corporations.  Whenever  any  transfer 
of  shares  shall  be  made  for  collateral  security,  and  not  absolutely,  it  shall  be  so 
expressed  in  the  entry  of  the  transfer. 

Sec.  17.  Voting  of  stockholders.  Unless  otherwise  provided  in  the  charter, 
certificate  or  by-laws  of  the  corporation,  each  stockholder,  whether  resident  or 
non-resident,  shall  at  every  meeting  of  the  stockholders  be  entitled  to  one  vote 
in  person  or  by  proxy  for  each  share  of  the  capital  stock  held  by  him,  but  no  proxy 
shall  be  voted  on  after  three  years  from  its  date;  nor  shall  any  share  of  the  stock 
be  voted  on  at  any  election  which  has  been  transferred  on  the  books  of  the  cor- 
poration within  twenty  days  next  preceding  such  election. 

Sec.  18.  Voting  power  of  fiduciary  stockholders.  Persons  holding  stock  in  a 
fiduciary  capacity  shall  be  entitled  to  vote  the  shares  so  held,  and  persons  whose 
stock  is  pledged  shall  be  entitled  to  vote,  unless  in  the  transfer  by  the  pledgor 
on  the  books  of  the  corporation  he  shall  have  expressly  empowered  the  pledgee 
to  vote  thereon,  in  which  case  only  the  pledgee,  or  his  proxy  may  represent  said 
stock  and  vote  thereon. 

Sec.  19.  Power  to  purchase  own  stock.  Every  corporation  organized  under 
this  act  shall  have  the  power  to  purchase,  hold,  sell  and  transfer  shares  of  its  own 
capital  stock:  Provided  that  no  such  corporation  shall  use  its  funds  or  property 
for  the  pm-chase  of  its  own  shares  of  capital  stock  when  such  use  would  cause  any 
impairment  of  the  capital  of  the  corporation;  and  provided  further  that  shares 
of  its  own  capital  stock  belonging  to  the  corporation  shall  not  be  voted  upon  directly 
or  indirectly. 

Sec.  20.  Liability  of  stockholders.  When  the  whole  capital  stock  of  a  cor- 
poration shall  not  have  been  paid  in,  and  the  assets  shall  be  insufficient  to  satisfy 
the  claims  of  its  creditors,  each  stockholder  shall  be  bound  to  pay  on  each  share 
held  by  him  the  sum  necessary  to  complete  the  amount  of  the  par  value  of  such 
share  as  fixed  by  the  charter  of  the  company  or  its  certificate  of  incorporation, 
or  such  proportion  of  that  sum  as  shall  be  required  to  satisfy  the  debt  of  the  com- 
pany, which  said  sum  or  proportion  thereof  may  be  recovered  as  provided  for  in 
section  49  of  this  act  as  amended,  after  a  writ  of  execution  against  the  corporation 
has  been  returned  unsatisfied,  as  provided  for  in  section  51  of  this  act  as  amended. 

Sec.  21.  Directors  may  open  books  for  subscription  to  corporate  stock.  When 
any  corporation  is  authorized  to  commence  business,  the  directors  may,  if  its  whole 
capital  stock  has  not  been  subscribed,  open  books  for  additional  subscriptions  to 
its  capital  stock. 

The  capital  stock  of  a  corporation  shall  be  paid  in  such  amounts  and  at  such 
times  as  the  directors  may  require ;  and  the  directors  may,  from  time  to  time,  assess 
upon  each  share  of  stock  not  fully  paid  up,  such  sum  of  money  as  the  necessities 
of  the  business  may,  in  the  judgment  of  the  board  of  directors,  require,  not  exceeding 
in  the  whole  the  balance  remaining  unpaid  on  said  stock,  up  to  the  par  value  thereof, 
and  such  sum  so  assessed  shall  be  paid  to  the  treasurer  at  such  times  and  by  such 
installments  or  caUs  as  the  directors  shall  direct,  the  said  directors  having  given 
at  least  thirty  days'  notice  of  the  time  and  place  of  such  payments  in  a  newspaper 
of  the  county  in  this  state  where  such  corporation  is  estabUshed,  or  has  its  principal 
place  of  business,  or  by  written  notice  mailed  at  least  thirty  days  before  the  time 
for  such  payment,  to  each  stockholder  at  his  last  known  post  office  address. 

Sec.  22.  Failure  to  pay  for  stock.  When  any  stockholder  fails  to  pay  any 
installment  or  call  upon  his  stock  which  may  have  been  properly  assessed  thereon 
by  the  directors,  at  the  time  when  such  payment  is  due,  the  directors  may  collect 
the  amount  of  such  installments  or  call  any  balance  thereof  remaining  unpaid, 
from  the  said  stockholder  by  an  action  at  law,  or  they  shall  sell  at  pubHc  sale  such 
part  of  the  shares  of  such  delinquent  stockholders  as  will  pay  all  assessments  then 
due  from  him  with  interest  and  aU  incidental  expenses,  and  shall  transfer  the  shares 
so  sold  to  the  purchaser,  who  shall  be  entitled  to  a  certificate  therefor.  Notice 
of  the  time  and  place  of  such  sale  and  of  the  sum  due  on  each  share  shall  be  given 
by  advertisement  for  three  weeks  successively;  once  in  each  week  before  the  sale. 
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in  a  newspaper  of  the  county  in  this  state  where  such  corporation  is  estabhshed, 
or  has  its  principal  place  of  business,  and  such  notice  shall  be  mailed  by  the  treasurer 
of  the  corporation  to  such  dehnquent  stockholder  at  his  last  known  post  office 
address,  at  least  twenty  days  before  such  sale.  If  no  bidder  can  be  had  to  pay  the 
amount  due  on  the  stock,  and  if  the  amount  is  not  collected  by  an  action  at  law, 
brought  within  the  county  where  such  corporation  is  estabhshed  or  has  its  principal 
place  of  business,  within  one  year  from  the  date  of  the  bringing  such  action  the 
said  stock  shall  be  forfeited  to  the  corporation  and  the  amount  previously  paid 
in  by  the  dehnquent  on  the  stock  shall  be  forfeited  to  the  corporation. 

Sec.  23.  Certificate  of  payment  of  stock.  The  president  with  the  secretary 
or  treasurer  of  every  corporation  organized  under  this  act  shall  upon  the  written 
request  of  any  creditor  or  stockholder  of  such  corporation  make  a  certificate  stating 
the  amount  of  the  installments  or  calls  paid  in  cash  or  by  the  purchase  of  property, 
stating  also  the  total  amount  of  capital  stock  issued,  which  certificate  shaU  be 
signed  and  sworn  or  affirmed  to  by  the  president  and  secretary  or  treasurer  and 
they  shall  within  thirty  days  after  the  making  of  such  certificate  or  certificates 
cause  the  certificate  to  be  filed  in  the  office  of  the  secretary  of  state. 

Sec.  24.  Neglect  or  refusal  of  officers  to  file  certificate.  If  any  of  the  said 
officers  shall  neglect  or  refuse  to  perform  the  duties  required  of  them  in  the  preceding 
section  for  thirty  days  after  written  request  so  to  do  by  a  creditor  or  stockholder 
of  the  corporation,  they  shall  be  jointly  and  severally  liable  for  all  its  debts  con- 
tracted after  the  making  of  such  payments  as  provided  for  in  the  preceding  section 
and  before  the  filing  of  such  certificate. 

Sec.  25.  Amending  certificate  before  payment  of  capital  stock.  It  shall  be 
lawful  for  the  incorporators  of  any  corporation,  before  the  payment  of  any  part 
of  its  capital,  to  file  with  the  secretary  of  state,  an  amended  certificate,  duly  signed 
by  the  incorporators  named  in  the  original  certificate  of  incorporation,  and  duly 
acknowledged  in  the  manner  in  this  act  required  for  certificates  of  incorporation, 
in  this  act  heretofore  provided  for,  modifying,  changing  or  altering  its  original 
certificate  of  incorporation  in  whole  or  in  part;  and  said  secretary  of  state  shall 
furnish  a  certified  copy  of  said  certificate  under  his  hand  and  seal  of  office,  and 
said  certified  copy  shall  be  recorded  in  the  office  of  the  recorder  of  the  county  in 
which  its  original  certificate  of  incorporation  was  recorded;  said  amended  certi- 
ficate shaU  take  the  place  of  the  original  certificate  of  incorporation,  and  shall 
be  deemed  to  have  been  filed  and  recorded  on  the  date  of  the  fihng  and  recording 
of  the  original  certificate;  provided,  however,  that  nothing  herein  contained  shall 
permit  the  insertion  of  any  matter  not  in  conformity  with  the  provisions  of  this  act. 
Sec.  26.  Amendment  of  charters  with  capital  stock.  Any  corporation  of  this 
state  existing  prior  to  the  passage  of  this  amendatory  act,  whether  created  by 
special  act,  or  general  law,  or  any  corporation  created  under  the  provisions  of  this 
act,  may,  from  time  to  time,  when  and  as  desired,  amend  its  charter  of  incorporation, 
either  by  addition  to  its  corporate  powers  and  purposes,  or  diminution  thereof; 
or  by  substitution  of  other  powers  and  purposes,  ia  whole  or  in  part,  for  those 
prescribed  by  its  charter;  or  by  increasing  or  decreasing  its  authorized  capital 
stock ;  or  by  changing  the  number  and  par  value  of  the  shares  of  its  capital  stock, 
or  by  changing  its  corporate  title;  or  by  making  any  other  change  or  alteration 
in  its  charter  of  incorporation  that  may  be  desired ;  provided  that  such  amendment, 
change  or  alteration  shall  contain  only  such  provisions  as  it  would  be  lawful  and 
proper  to  insert  in  an  original  certificate  of  incorporation  made  at  the  time  of  making 
such  amendment. 

Every  such  amendment  shall  be  made  and  effected  in  manner  following,  to  wit : 
1.  If  the  corporation  has  a  capital  stocky  its  board  of  directors  shall  adopt  a  resolution 
setting  forth  the  amendment  proposed,  declaring  its  advisabihty,  and  calhng  a 
meeting  of  the  stockholders  for  consideration  thereof.  Said  meeting  shall  be  called 
and  held  upon  such  notice  as  the  corporation's  charter  or  by-laws  provide,  and 
in  the  absence  of  such  provision,  upon  notice  thereof,  either  deUvered  to  the  stocre 
holder  or  mailed  to  the  stockholder's  post  office  address,  if  known,  at  least  ten  days 
before  the  date  fixed  for  said  meeting.  At  said  meeting,  a  vote  of  the  stocldiolders 
by  ballot,  in  person  or  by  proxy,  shall  be  taken  for  and  against  the  proposed  amend- 
ment, which  vote  shall  be  conducted  by  two  judges  appointed  for  that  purpose 
either  by  the  directors  or  by  the  said  meeting.  Said  judges  shall  decide  upon  the 
quahfication  of  voters,  and  when  the  vote  is  completed,  count  and  ascertain  the 
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number  of  shares  voted  respectively  for  and  against  said  amendment,  and  declare 
whether  the  persons  or  bodies  corporate  holding  the  majority  of  the  stock  of  said 
corporation  (or  of  each  class  of  stock,  if  there  be  more  than  one)  have  voted  for 
or  against  the  proposed  amendment;  and  shall  make  out  certificates  accordingly 
in  dupUcate,  stating  the  number  of  shares  of  stock  voted  for  and  against  the  amend- 
ment respectively,  and  subscribe  and  deUver  the  same  to  the  secretary  of  the  cor- 
poration.   If  it  shall  appear  by  said  certificates  of  the  judges  that  the  persons  or 
bodies  corporate  holding  the  majority  of  the  stock  of  said  corporation  (or  of  each 
class  of  stock,  if  there  be  more  than  one)  have  voted  in  favor  of  the  amendment, 
thereupon,  the  said  corporation  shaU  make,  under  its  corporate  seal,  and  the  hands 
of  its  president  and  secretary,  a  certificate  accordingly,  and  the  president  shall 
duly  execute  the  same  before  an  officer  authorized  by  the  laws  of  this  state  to  take 
ao^owledgments  of  deeds;  and  the  said  certificate,  so  executed  and  acknowledged 
with  one  of  the  said  judges'  duplicate  certificates  attached,  shall  be  filed  in  the 
office  of  the  secretary  of  state,  and  a  copy  thereof  certified  by  said  secretary  of 
state  shall  be  recorded  in  the  office  of  the  recorder  of  the  coimty  in  which  the  original 
charter  of  incorporation  is  recorded;  or  if  the  corporation  shall  have  been  created 
by  special  pubhc  act  of  the  legislature,  then  said  certificate  shall  be  recorded  in 
the  office  of  the  recorder  of  any  coimty  where  the  business  of  the  said  corporation 
may  be  conducted.   And  upon  so  filing  and  recording  the  same,  the  charter  of  said 
corporation  shall  be  deemed  to  be  amended  accordingly.   Provided,  however,  that 
no  corporation  shall  decrease  its  authorized  capital  stock  without  paying  or  adequately 
securing  such  of  its  debts  as  are  not  then  fully  secured;  2.  If  the  corporation  has 
no  capital  stock,  then  the  board  of  directors,  managers,  trustees,  or  the  governing 
body  thereof,  shall  pass  a  resolution  declaring  that  such  amendment,  addition, 
change  or  alteration  is  advisable,  and  if  at  the  next  meeting,  held  not  earUer  than 
fifteen  days  and  not  later  than  thirty  days  from  the  meeting  at  which  such  resolution 
shaU  have  been  passed,  two-thirds  of  the  whole  number  of  the  said  board  of  directors, 
managers,  trustees,  or  the  governing  body,  shaU  vote  in  favor  of  such  amendment, 
addition,  change  or  alteration,  a  certificate  thereof  shaU  be  signed  by  the  president 
and  secretary  under  the  corporate  seal,  acknowledged  by  said  president  and  secretary 
before  any  officer  authorized  by  the  laws  of  this  state  to  take  acknowledgments 
of  deeds,  to  be  the  act  and  deed  and  certificate  of  such  corporation,  and  such  certi- 
ficate acknowledged  as  aforesaid,  together  with  the  assent  of  two-thirds  of  the  whole 
number  of  the  members  of  the  said  board  of  directors,  managers,  trustees,  or  govern- 
ing body  in  writing,  shaU  be  filed  in  the  office  of  the  secretary  of  state,  and  a  copy 
thereof  duly  certified  by  the  secretary  of  state  shaU  be  recorded  in  the  office  of 
the  recorder  of  the  coimty  in  which  the  original  charter  of  incorporation  is  recorded ; 
or,  if  the  corporation  shaU  have  been  created  by  a  special  pubUc  act  of  the  legis- 
lature, then  said  certificate  shaU  be  recorded,  as  above  provided,  in  the  county 
where  said  corporation  has  its  principal  place  of  business;  and  upon  so  filing  and 
recording  the  same,  the  charter  of  incorporation  shaU  be  deemed  to  be  amended 
accordingly. 

Sec.  27.  Increase  of  capital  stock.  Every  corporation  organized  under  the 
provisions  of  this  act,  may,  at  any  meeting,  increase  its  capital  stock  and  the  number 
of  shares  therein,  until  it  shaU  reach  the  amount  named  in  the  original  certificate. 
Sec.  28.  Reduction  of  capital  stock.  Any  corporation  organized  under  this  act, 
may  reduce  its  capital  stock  at  any  time  by  a  vote  of,  or  by  the  written  consent 
of  stockholders  representing  two-thirds  of  its  capital  stock,  and  after  notice  of 
the  proposed  decrease  has  been  mailed  to  the  address  of  each  stockholder  at  least 
twenty  days  before  the  meeting  is  held  for  that  purpose;  and  a  statement  of  the 
reduction  shaU  be  signed  and  acknowledged  by  the  president  and  a  majority  of 
the  directors,  and  shaU  be  filed  and  a  certified  copy  thereof  recorded  in  the  same 
manner  as  certificates  of  incorporation  are  required  to  be.  No  such  reduction, 
however,  shaU  be  made  in  the  stock  of  any  corporation  until  all  its  debts  which 
are  not  otherwise  fuUy  secured  shaU  have  been  paid  and  discharged. 

The  decrease  of  capital  stock  issued  may  be  effected  by  retiring  or  reducing 
any  class  of  the  stock,  or  by  drawing  the  necessary  number  of  shares  by  lot  for 
retirement,  or  by  the  surrender  of  every  shareholder  of  his  shares,  and  the  issue 
to  him  in  lieu  thereof  of  a  decreased  number  of  shares  or  by  the  purchase  at  not 
above  par  of  certain  shares  for  retirement,  or  by  retiring  shares  owned  by  the  cor- 
jDoration  or  by  reducing  the  par  value  of  shares ;  and  when  any  corporation  shaU 
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decrease  the  amount  of  its  capital  stock  hereinbefore  provided,  the  certificate  decreas- 
ing the  same,  shall  be  pubUshed  for  three  weeks  successively  at  least  once  in  each 
week,  in  a  newspaper  pubhshed  in  the  county  in  which  the  principal  office  of  the 
corporation  is  located;  the  first  pubUcation  to  be  made  within  fifteen  days  after  the 
filing  of  such  certificate,  and  in  default  thereof  the  directors  of  the  corporation  shall 
be  jointly  and  severally  hable  for  all  the  debts  of  the  corporation  contracted  before 
she  filing  of  the  said  certificate,  and  the  stockholders  shall  also  be  hable  for  such 
turns  as  they  may  respectively  receive  of  the  amount  so  reduced;  provided,  no 
such  decrease  of  capital  stock  shall  release  the  habihty  of  any  stockholder  whose 
shares  have  not  been  fully  paid,  for  debts  of  the  corporation  theretofore  contracted. 
Sec.  29.    Voting  list  of  stockholders.    After  the  first  election  of  directors  no 
stock  shall  be  voted  on  at  any  election  which  shall  have  been  transferred  on  the 
books  of  the  company  within  twenty  days  next  preceding  such  election,  and  it 
shall  be  the  duty  of  the  officer  who  shall  have  charge  of  the  stock  ledger  to  prepare 
and  make,  at  least  ten  days  before  every  election,  a  complete  hst  of  stocMiolders 
entitled  to  vote,  arranged  in  alphabetical  order.   Such  hst  shaU  be  open  at  the  place 
where  said  election  is  to  be  held  for  said  ten  days,  to  the  examination  of  any  stock- 
holder, and  shall  be  produced  and  kept  at  the  time  and  place  of  election  during 
the  whole  time  thereof,  and  subject  to  the  inspection  of  any  stockholder  who  may 
be  present.    Upon  the  neglect  or  refusal  of  the  said  directors  to  produce  such  hst 
at  any  election  they  shall  be  ineHgible  to  any  office  at  such  election.    The  original 
or  duphcate  stock  ledger  shall  be  the  only  evidence  as  to  who  are  the  stockholders 
entitled  to  examine  such  Hst  or  the  books  of  the  company,  or  to  vote  in  person 
or  by  proxy,  at  such  election.    The  original  or  duphcate  stock  ledger  containing 
the  names  and  addresses  of  the  stockholders,  and  the  number  of  shares  held  by 
them,  respectively,  shall,  at  all  times,  during  the  usual  hours  for  business,  be  open 
to  the  examination  of  every  stockholder  at  its  principal  office  or  place  of  business 
in  this  state,  and  said  original  or  duphcate  stock  ledger  shall  be  evidence  in  all  courts 
of  this  state. 

Every  corporation,  now  or  hereafter  organized  under  and  pursuant  to  the 
provisions  of  this  act  may  make  suitable  provision  in  its  certificate  of  incorporation, 
original  or  amended,  and  thereby  to  the  extent,  in  the  manner  and  subject  to  the 
conditions  provided  in  the  certificate  of  incorporation  confer  upon  the  holders  of 
any  bond  or  debentures  issued  or  to  be  issued  by  any  such  corporation,  whether 
secured  by  mortgage  or  otherwise,  the  power  to  vote  in  respect  to  the  corporate 
affairs  and  management  of  the  company  to  the  same  extent  and  in  the  same  manner 
as  stockholders  of  the  said  corporation,  as  may  be  provided  in  the  certificate  of 
incorporation  and,  in  case  of  a  default  in  the  payment  of  the  principal  or  interest 
on  said  bonds  or  otherwise,  or  in  any  other  case,  confer  upon  such  bondholders 
the  same  right  of  inspection  of  the  corporate  books  and  accounts  and  records  of 
any  such  company,  and  also  any  other  rights,  which  the  stockholders  of  the  said 
company  have  or  may  have  by  reason  of  the  provisions  of  the  statutes  of  this  state 
or  pursuant  to  the  provisions  of  the  certificate  of  incorporation. 

Sec.  30.  Election  of  directors  and  filling  of  vacancies.  All  elections  of  directors 
shall  be  by  ballot,  unless  otherwise  provided  in  the  charter  or  the  certificate  of 
incorporation.  The  first  meeting  for  the  election  of  directors,  at  which  meeting 
any  business  may  be  transacted,  shall  be  held  at  any  place  either  within  or  withoub 
this  state  fixed  by  a  majority  of  the  incorporators  in  a  writing  signed  by  them 
and  thereafter  the  said  directors  shall  be  elected  at  the  time  and  place  within  or 
without  this  state  named  in  the  by-laws,  and  which  shall  not  be  changed  within 
sixty  days  next  before  the  day  on  which  the  election  is  to  be  held.  A  notice  of  any 
change  shall  be  given  to  each  stockholder  twenty  days  before  the  election  is  held, 
in  person  or  by  letter  mailed  to  his  last  known  post  office  address. 

Any  vacancy  in  the  board  of  directors  shall  be  filled  by  the  board,  unless 
otherwise  provided  in  the  by-laws,  and  the  directors  so  appointed  shall  hold  office 
until  the  next  annual  election  and  untU  their  successors  shall  be  duly  elected  and 
qualified. 

Sec.  31.  Failure  to  elect  directors.  If  the  election  for  directors  of  any  corpo- 
ration shall  not  be  held  on  the  day  designated  by  the  by-laws,  the  directors  shall 
cause  the  election  to  be  held  as  soon  thereafter  as  conveniently  may  be ;  no  failure 
to  elect  directors  at  the  designated  time  shall  work  any  forfeiture  or  dissolution 
of  the  corporation,  but  the  chancellor  may  summarily  order  an  election  to  be  held 
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upon  the  application  of  any  stockholder,  and  may  punish  the  directors  for  contempt 
of  court  for  failure  to  obey  the  order. 

Sec.  32.  Meetings  of  stockholders.  That  in  all  cases  after  the  first  meeting 
of  the  incorporators,  where  it  is  not  otherwise  provided  by  the  by-laws,  the  meetings 
of  the  stockholders  of  every  corporation  shaU  be  held  at  its  principal  office  in  this 
state.  The  stockholders  and  directors  may,  however,  hold  their  meetings,  and  have 
an  office  or  offices  outside  of  this  state,  if  the  by-laws  so  provide;  and  every  cor- 
poration shall  maintain  a  principal  office  or  place  of  business  in  this  state  and  shall 
have  an  agent,  resident  of  this  state,  in  charge  thereof. 

Sec.  33.  Name  of  corporation  to  be  displayed.  Every  corporation  organized 
under  this  act,  shall  have  in  a  conspicuous  place,  on  its  principal  office,  place  or 
places  of  business,  in  letters  sufficiently  large  to  be  easily  read,  painted  or  printed 
the  corporate  name  of  such  corporation.  And  every  such  corporation  which  shall 
fail  or  refuse  to  comply  with  the  provisions  of  this  section  shaU  be  subject  to  a  fine 
of  not  less  than  one  hundred  doUars,  and  not  more  than  five  hundred  dollars,  to 
be  recovered  with  costs  by  the  state,  before  any  court  of  competent  jurisdiction, 
by  action  at  law  to  be  prosecuted  by  the  attorney-general. 

Sec.  34.  Dividends.  The  directors  of  every  corporation  created  under  this 
act  shall  have  power,  after  reserving  over  and  above  its  capital  stock  paid  in,  such 
sum,  if  any,  as  shall  have  been  fixed  by  the  stockholders,  to  declare  a  dividend 
among  its  stockholders  of  the  whole  of  its  accumulated  profits,  in  excess  of  the 
amount  so  reserved,  and  pay  the  same  to  such  stockholders  on  demand;  provided, 
that  the  corporation  may,  in  its  certificate  of  incorporation,  or  in  its  by-laws,  give 
the  directors  power  to  fix  the  amount  to  be  reserved. 

Sec.  35.  Dividends,  how  declared  and  paid.  No  corporation  created  under  the 
provisions  of  this  act,  nor  the  directors  thereof,  shall  make  dividends  except  from 
the  surplus  or  net  profits  arising  from  its  business.  Dividends  may  be  paid  in  cash 
or  capital  stock  at  par,  but  otherwise  the  corporation  shall  not  divide,  withdraw, 
or  in  any  way  pay  to  the  stockholders,  or  any  of  them,  any  part  of  its  capital  stock, 
or  reduce  its  capital  stock,  except  according  to  this  act,  and  in  case  of  any  violation 
of  the  provisions  of  this  section,  the  directors  under  whose  administration  the  same 
may  happen  shall  be  jointly  and  severally  hable  in  an  action  on  the  case  at  any 
time  within  six  years  after  paying  such  dividend  to  the  corporation  and  to  its 
creditors  or  any  of  them  in  the  event  of  its  dissolution  or  insolvency,  to  the  full 
amount  of  the  dividend  made  or  capital  stock  so  divided,  withdrawn,  paid  out, 
or  reduced,  with  interest  on  the  same  from  the  time  such  Uability  accrued ;  provided, 
that  any  director  who  may  have  been  absent  when  the  same  was  done,  or  who 
may  have  dissented  from  the  act  or  resolution  by  which  the  same  was  done,  may 
exonerate  himseK  from  such  Uabihty  by  causing  his  dissent  to  be  entered  at  large 
on  the  books  containing  the  minutes  of  the  proceedings  of  the  directors,  at  the 
time  the  same  was  done,  or  forthwith  after  he  shall  have  notice  of  the  same,  and 
by  causing  a  true  copy  of  said  dissent  to  be  pubhshed,  within  two  weeks  after  the 
same  shall  have  been  so  entered,  in  a  newspaper  pubhshed  in  the  county  where 
the  corporation  has  its  principal  office. 

Sec.  36.  Loans  to  officers.  No  corporation  created  under  this  act  shall  make 
any  loan  of  money  to  any  officer  of  such  corporation,  nor  shall  any  loan  be  made 
to  a  stockholder  upon  the  security  of  the  stock  of  the  corporation,  and  if  any  such 
loan  be  made,  the  officer  or  officers  who  make  it  or  assent  thereto  shall  be  jointly 
and  severally  hable  until  the  repayment  of  the  sum  so  loaned  with  interest.  Nor 
shall  any  corporation  take  as  security  for  any  debts  a  hen  upon  any  part  of  its 
capital  stock,  unless  such  lien  shall  be  necessary  to  prevent  loss  upon  a  debt  pre- 
viously contracted.  Provided,  however,  that  the  provisions  of  this  section  shall 
not  apply  to  corporations  organized  exclusively  as  building  and  loan  associations. 

Sec  .37.  False  statement.  If  the  directors  or  officers  of  any  corporation  organized 
under  the  provisions  of  this  act,  shall  knowingly  cause  to  be  pubhshed  or  give  out 
any  written  statement  or  report  of  the  condition  or  business  of  the  corporation 
that  is  false  in  any  material  respect,  the  officers  and  directors  causing  such  report 
or  statement  to  be  pubhshed,  or  given  out,  or  assenting  thereto,  shall  be  jointly 
and  severally,  individually  hable  for  any  loss  or  damage  resulting  therefrom. 

Sec.  38.  Surrender  of  corporate  rights  before  beginning  business.  Before  the 
pajonent  of  any  part  of  the  capital  and  before  beginning  business  for  which  the 
corporation  was  created,  the  incorporators  named  in  any  certificate  of  incorporation 
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may  surrender  all  their  corporate  rights  and  franchises,  by  fiUng  in  the  office  of 
the  secretary  of  state  a  certificate,  verified  by  the  oath  or  affirmation  of  a  majority 
of  the  incorporators  named  in  the  certificate  of  incorporation  that  no  part  of  the 
capital  has  been  paid  and  such  business  has  not  been  begun,  and  surrendering 
all  rights  and  franchises,  and  thereupon  the  said  corporation  shaU  be  dissolved. 

Sec.  39,  Dissolution.  If  it  should  be  deemed  advisable,  in  the  judgment  of 
the  board  of  directors,  and  most  for  the  benefit  of  any  corporation  organized  under 
this  act,  that  it  should  be  dissolved,  the  board,  within  ten  days  after  the  adoption 
of  a  resolution  to  that  effect  by  a  majority  of  the  whole  board  at  any  meeting  called 
for  that  purpose,  of  which  meeting  every  director  shall  have  received  at  least  three 
days'  notice,  shall  cause  notice  of  the  adoption  of  such  resolution  to  be  mailed  to  each 
stockholder  residing  in  the  United  States,  and  also  beginning  within  said  ten  days, 
cause  a  like  notice  to  be  inserted  in  a  newspaper  pubhshed  in  the  county  wherein 
the  corporation  shall  have  its  principal  office,  at  least  four  weeks  successively, 
once  a  week,  next  preceding  the  time  appointed  for  the  same,  of  a  meeting  of  the 
stockholders  to  be  held  at  the  office  of  the  corporation,  to  take  action  upon  the 
resolution  so  adopted  by  the  board  of  directors,  which  meeting  shall  be  held  between 
the  hours  of  ten  o'clock  in  the  forenoon  and  three  o'clock  in  the  afternoon  of  the 
day  so  named,  and  which  meeting  may  be  on  the  day  so  appointed,  by  consent 
of  a  majority  in  interest  of  the  stockholders  present,  be  adjourned  from  time  to  time, 
for  not  less  than  eight  days  at  any  one  time,  of  which  adjourned  meeting  notice  by 
advertisement  in  said  newspaper  shall  be  given;  and  if  at  any  such  meeting  two- 
thirds  in  interest  of  aU  the  stockholders  shall  consent  that  a  dissolution  shall  take 
place  and  signify  their  consent  in  writing,  such  consent,  together  with  a  hst  of 
the  names  and  residences  of  the  directors  and  officers,  certified  by  the  president 
and  secretary  and  treasurer,  shall  be  filed  in  the  office  of  the  secretary  of  state, 
who,  upon  being  satisfied  by  due  proof  that  the  requirements  aforesaid  have  been 
comphed  with,  shall  issue  a  certificate  that  such  consent  has  been  fUed,  and  the 
board  of  directors  shaU  cause  such  certificate  to  be  pubUshed  four  weeks  succes- 
sively, at  least  once  a  week,  in  a  newspaper  published  in  said  county;  and  upon 
the  filing  in  the  office  of  the  secretary  of  state  of  an  affidavit  of  the  manager  or 
publisher  of  the  said  newspaper  that  said  certificate  has  been  pubhshed  four  weeks 
successively,  and  at  least  once  a  week  in  said  newspaper,  the  corporation  shall 
be  dissolved. 

Whenever  all  the  stockholders  shaU  consent  in  writing  to  a  dissolution,  no  meeting 
or  notice  thereof  shaU  be  necessary,  but  on  fiUng  said  consent  in  the  office  of  the 
secretary  of  state,  he  shaU  forthwith  issue  a  certificate  of  dissolution,  which  shaU 
be  published  as  above  provided. 

Sec.  40.  Continuation  of  corporation  after  dissolution  for  purposes  of  suit,  etc. 
AU  corporations,  whether  they  expire  by  their  own  hmitation,  or  are  otherwise 
dissolved,  shaU  nevertheless  be  continued  for  the  term  of  three  years  from  such 
expiration  or  dissolution  bodies  corporate  for  the  purpose  of  prosecuting  and  defend- 
ing suits  by  or  against  them,  and  of  enabling  them  graduaUy  to  settle  and  close 
their  business,  to  dispose  of  and  convey  their  property,  and  to  divide  their  capital 
stock,  but  not  for  the  purpose  of  continuing  the  business  for  which  said  corporation 
shaU  have  been  established. 

Sec.  41.  Directors  as  trustees  under  dissolution.  Upon  the  dissolution  of  any 
corporation  under  the  provisions  of  section  39  of  this  act  as  amended,  the  directors, 
or  the  governing  body,  by  whatever  name  it  may  be  known,  shall  be  trustees  thereof, 
with  fuU  power  to  settle  the  affairs,  coUect  the  outstanding  debts,  seU,  and  convey 
the  property,  real  and  personal,  and  divide  the  moneys  and  other  property  among 
the  stockholders,  after  paying  its  debts. 

Sec.  42.  Trustees  may  sue,  etc.  The  persons  constituted  trustees  as  aforesaid  shaU 
have  authority  to  sue  for  and  recover  the  aforesaid  debts  and  property,  by  the 
name  of  the  trustees  of  such  corporation,  describing  it  by  its  corporate  name,  and 
shaU  be  suable  by  the  same  name  for  the  debts  owing  by  such  corporation  at  the 
time  of  its  dissolution,  and  shaU  be  jointly  and  severaUy  responsible  for  such  debts, 
to  the  amounts  of  the  moneys  and  property  of  such  corporation  which  shaU  come 
into  their  hands  or  possession. 

Sec.  43.  Appointment  of  receivers.  When  any  corporation  organized  under 
this  act  shaU  be  dissolved  in  any  manner  whatever,  the  court  of  chancery,  on  appU- 
cation  of  any  creditor  or  stockholder  of  such  corporation,  at  any  time,  may  either 
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continue  such  directors,  trustees  as  aforesaid,  or  appoint  one  or  more  persons  to 
be  receivers  of  and  for  such  corporation,  to  take  charge  of  the  estate  and  effects 
thereof,  and  to  collect  the  debts  and  property  due  and  belonging  to  the  company, 
"with  power  to  prosecute  and  defend,  in  the  name  of  the  corporation,  or  otherwise, 
all  such  suits  as  may  be  necessary  or  proper  for  the  purposes  aforesaid,  and  to 
appoint  an  agent  or  agents  under  them,  and  to  do  aU  other  acts  which  might  be 
done  by  such  corporation,  if  in  being,  that  may  be  necessary  for  the  final  settle- 
ment of  the  unfinished  business  of  the  corporation ;  and  the  powers  of  such  trustees 
or  receivers  may  be  continued  as  long  as  the  chancellor  shall  think  necessary  for 
the  purposes  aforesaid. 

Sec.  44.  Jurisdiction  of  chancellor.  The  court  of  chancery  shall  have  juris- 
diction of  said  apphcation  and  of  all  questions  arising  in  the  proceedings  thereon, 
and  may  make  such  orders  and  decrees  and  issue  injunctions  therein  as  justice 
and  equity  shall  require. 

Sec.  45.  Application  of  assets.  The  said  trustees  or  receivers  after  payment 
of  all  allowances,  expenses  and  costs,  and  the  satisfaction  of  all  special  and  general 
Hens  upon  the  funds  of  the  corporation  to  the  extent  of  their  lawful  priority,  shall 
pay  the  other  debts  due  from  the  corporation,  if  the  funds  in  their  hands  shall 
be  sufficient  therefor,  and  if  not,  they  shall  distribute  the  same  ratably  among  all 
the  creditors  who  shall  prove  their  debts  in  the  manner  thajb  shall  be  directed  by 
an  order  or  decree  of  the  court  for  that  purpose;  and  if  there  shall  be  any  balance 
remaining  after  the  payment  of  such  debts  and  necessary  expenses,  they  shall 
distribute  and  pay  the  same  to  and  among  those  who  shall  be  justly  entitled  thereto, 
as  having  been  stockholders  of  the  corporation,  or  their  legal  representatives. 

See.  46.  No  abatement;  suggestion  on  record.  If  any  corporation  organized 
under  this  act  becomes  dissolved  by  the  expiration  of  its  charter  or  otherwise,  before 
final  judgment  obtained  in  any  action  pending  or  commenced  in  any  court  of  record 
of  this  state,  against  any  such  corporation,  the  said  action  shall  not  abate  by  reason 
thereof,  but  the  dissolution  of  said  corporation  being  suggested  upon  the  record, 
and  the  names  of  the  trustees  or  receivers  of  said  corporation  being  entered  upon 
the  record,  and  notice  thereof  served  upon  said  trustees  or  receivers,  or  if  such 
service  be  impracticable  upon  the  counsel  of  record  in  such  case,  the  said  action 
shall  proceed  to  final  judgment  against  the  said  trustees  or  receivers  by  the  name 
of  the  corporation. 

Sec.  47.  Filing  of  decree  or  judgment.  Whenever  any  corporation  is  dissolved 
or  its  charter  forfeited  by  decree  or  judgment  of  the  court  of  chancery,  the  said 
decree  or  judgment  shall  be  forthwith  filed  by  the  register  in  chancery  of  the  cotmty 
in  which  such  decree  or  judgment  shall  be  entered,  in  the  office  of  secretary  of 
state,  and  a  note  thereof  shall  be  made  by  the  secretary  of  state  on  the  charter 
or  certificate  of  incorporation,  and  on  the  index  thereof,  and  be  pubHshed  by  him 
in  the  next  volume  of  laws,  which  he  shall  cause  to  be  published. 

Sec.  48.  Service  of  legal  process.  Service  of  legal  process  upon  any  corporation 
created  under  this  act  shall  be  made  by  deUvering  a  copy  thereof  personally  to 
the  president  of  suoh  corporation,  or  by  leaving  the  same  at  his  dweUing  house 
or  usual  place  of  abode.  If  the  president  resides  out  of  the  state  service  thereof 
may  be  made  by  dehvering  a  copy  thereof  to  the  secretary  or  one  of  the  directors 
of  said  corporation,  or  by  leaving  the  same  at  the  dwelling  house  or  usual  place 
of  abode  of  such  secretary  or  director,  or  at  the  principal  office  or  place  of  business 
of  the  corporation  in  this  state.  Service  by  copy  left  at  the  dwelling  house  or  usual 
place  of  abode,  or  at  the  said  principal  office  or  place  of  business  in  this  state  to 
be  effective  must  be  delivered  thereat  at  least  six  days  before  the  return  of  the 
process,  and  in  the  presence  of  an  adult  person;  and  the  officer  serving  the  process 
shall  distinctly  state  the  manner  of  service  in  his  return  thereto;  provided,  that 
process  returnable  forthwith  must  be  served  personally. 

Sec.  49.  Liability  of  officers;  actions.  When  the  officers,  directors  or  stock- 
holders of  any  corporation,  organized  under  this  act,  shall  be  hable  by  the  pro- 
visions of  this  act,  to  pay  the  debts  of  the  corporation,  or  any  part  thereof,  any 
person  to  whom  they  are  liable  may  have  an  action  on  the  case  against  any  one 
or  more  of  them  and  the  declaration  shall  state  the  claim  against  the  corpo- 
ration, and  the  ground  on  which  the  plaintiff  expects  to  charge  the  defendants 
personally;  or  the  person  to  whom  they  are  Hable  may  have  £s  remedy  by  bill 
in  chancery. 


CORPORATION  ACTS:  DELAWARE.  185 

See.  50.  Action  of  officers  against  corporation  for  debts  paid.  When  any  officer, 
director  or  stockholder  shall  pay  any  debt  of  a  corporation  for  which  he  is  made 
liable  by  the  provisions  of  this  act,  he  may  recover  the  amount  so  paid,  in  an  action 
agamst  the  corporation  for  money  paid  for  its  use,  and  in  which  action  only  the 
property  of  the  corporation  shall  be  liable  to  be  taken,  and  not  the  property  of 
any  stockholder. 

Sec.  51.  Directors  not  liable  to  suit  until  judgment  against  corporation  returned 
unsatisfied.  No  suit  shall  be  brought  against  any  director  or  stockholder  for  any 
debt  of  a  corporation  organized  as  aforesaid,  of  which  he  is  such  director  or  stock- 
holder until  judgment  be  obtaiaed  therefor  against  such  corporation  and  execution 
thereon  returned  unsatisfied. 

Sec.  52.  Inventory  by  receiver,  etc.  Receivers  or  trustees  shall,  as  soon  as 
convenient,  file  in  the  office  of  the  register  in  chancery  of  the  county  in  which 
the  corporation's  principal  place  of  business  is,  a  full  and  complete  inventory  of 
aU  the  estate,  property  and  effects  of  the  corporation,  its  nature  and  probable 
value,  and  an  accoimt  of  aU  debts  due  from  and  to  it,  as  nearly  as  the  same  can 
be  ascertained,  and  make  a  report  to  the  court  of  their  proceedings,  whenever  and 
as  often  as  the  court  shall  direct. 

Sec.  53.  Proof  of  claims  by  creditors.  All  creditors  shall  make  proof  under 
oath  of  their  respective  claims  against  the  corporation,  and  cause  the  same  to  be 
filed  in  the  office  of  the  register  in  chancery  of  the  county  in  which  the  corporation's, 
principal  place  of  business  is,  within  six  months  from  the  date  of  the  appointment 
of  a  receiver  or  trustee  for  such  corporation,  or  sooner  if  the  court  shall  order  and 
direct,  and  all  creditors  and  claimants  faihng  to  do  so,  within  the|,time  Umited 
by  this  act,  or  the  time  prescribed  by  the  order  of  the  court  may,  by  direction  of 
the  court  be  barred  from  participating  in  the  distribution  of  the  assets  of  the  cor- 
poration; the  court  may  also  prescribe  what  notice,  by  pubHcation  or  otherwise, 
shall  be  given  to  creditors  of  the  time  fixed  for  the  filing  and  making  proof  of  said 
claim. 

Sec.  54.  Duty  of  register  in  regard  to  claims.  It  shall  be  the  duty  of  the  register 
in  chancery,  immediately  upon  the  expiration  of  the  time  fixed  for  the  fUiag  of 
claims,  in  compHance  with  the  provisions  of  the  preceding  section  of  this  act,  to 
notify  the  receiver  or  trustee  of  the  fiUng  of  said  claims,  and  it  shall  be  the  duty 
of  said  receiver  or  trustee  within  thirty  days  after  receiving  said  notice,  to  inspect 
said  claims,  and  if  said  trustee  or  any  creditor  shall  not  be  satisfied  with  the  vahdity 
or  correctness  of  the  same,  or  any  of  them,  said  receiver  or  trustee  shaU  forthwith 
notify  the  creditors,  whose  claims  are  disputed,  of  his  decision;  the  said  receiver 
or  trustee  shall  require  aU  creditors  whose  claims  are  disputed  to  submit  themselves 
to  such  examination  in  relation  to  their  claims  as  the  receiver  or  trustee  shall  dit-ect, 
and  such  creditors  shall  produce  such  books  and  papers  relating  to  their  claims 
as  shall  be  required;  and  the  receiver  or  trustee  shall  have  power  to  examine  under 
oath  or  affirmation,  aU  witnesses  produced  before  him  touching  the  claims,  and 
shall  pass  upon  and  allow  or  disallow  the  claims,  or  any  part  thereof,  and  notify 
the  claimants  of  his  determination. 

Provided,  however,  that  every  creditor  or  claimant,  when  he  shall  have  received 
notice  from  said  receiver  or  trustee,  that  he  is  not  satisfied  with  the  said  claim 
as  filed  in  the  office  of  the  register  in  chancery,  shall  have  the  right,  within  ten  days 
thereafter,  to  demand  that  the  said  receiver  or  trustee  shaU  certify  the  said  claim 
to  the  court  of  chancery,  which  court  shall  have  jurisdiction  to  pass  upon  the  said 
claim  as  presented,  and  to  determine  the  rights  of  the  claimant,  and  to  make  such 
order  or  decree  touching  the  same  as  shall  be  equitable  and  just;  and  provided, 
further,  that  when  any  creditor  or  claimant  shall  submit  himself  to  such  examination 
in  relation  to  his  claim,  as  the  receiver  or  trustee  shall  direct,  and  the  receiver  or 
trustee  shall  pass  upon  and  allow  or  disallow  such  claim,  the  creditor  or  claimant 
so  submitting  himself,  or  any  other  creditor  or  claimant,  shall  have  the  right  of 
appeal  to  the  court  of  chancery,  which  court  shall  hear  and  determine  the  rights 
of  the  claimant,  and  shall  make  such  order  or  decree  touching  the  same  as  shall 
be  equitable  and  just. 

Sec.  55.  Receiver  as  party  to  suits.  A  receiver  shall,  upon  apphcation  by  him 
in  the  court  in  which  any  suit  is  pending,  be  substituted  as  party  plaintiff  or  com- 
plainant in  the  place  and  stead  of  the  corporation  in  any  suit  or  proceeding  at  law 
or  in  equity  which  was  so  pending  at  the  time  of  his  appointment;  and  no  action 
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against  a  receiver  of  a  corporation  shall  abate  by  reason  of  his  death,  but,  upon 
suggestion  of  the  facts  on  the  record,  shall  be  continued  against  his  successor  or 
against  the  corporation  in  case  no  new  receiver  is  appointed. 

Sec.  56.  Sale  of  perishable  or  deteriorating  property.  Whenever  the  property 
of  an  insolvent  corporation  is  at  the  time  of  the  appointment  of  a  receiver  or  trustee 
encumbered  with  Hens  of  any  character,  and  the  validity,  extent  or  legality  of  any 
such  Hen  is  disputed  or  brought  in  question,  and  the  property  of  the  corporation 
is  of  a  character  which  wiU  deteriorate  in  value  pending  the  Htigation  respecting 
such  Hen,  the  court  of  chancery  may  order  the  receiver  or  trustee  to  sell  the  pro- 
perty of  the  corporation,  clear  of  all  incumbrances,  at  pubHc  or  private  sale  for 
the  best  price  that  can  be  obtained  therefor,  and  pay  the  net  proceeds  arising  from 
the  sale  thereof  after  deducting  the  costs  of  such  sale  into  the  court,  there  to  remain 
subject  to  the  order  of  the  said  court,  and  to  be  disposed  of  as  the  court  shall  direct. 
Sec.  57.  Lien  of  employees.  Whenever  any  corporation,  formed  under  the 
provisions  of  this  act,  shaU  become  insolvent,  the  employees  doing  labor  or  seryice 
of  whatever  character  in  the  regular  employ  of  such  corporation,  shaU  have  a  Hen 
upon  the  assets  thereof  for  the  amount  of  the  wages  due  to  them,  not  exceeding 
two  months'  wages  respectively,  which  shall  be  paid  prior  to  any  other  debt  or 
debts  of  said  corporation;  but  the  word  "employees"  shaU  not  be  construed  to 
include  any  of  the  officers  of  such  corporation. 

Sec.  58.  Compensation  of  receivers.  The  court  of  chancery,  shaU,  before  making 
distribution  of  the  assets  of  an  insolvent  corporation,  among  the  creditors  or  stock- 
holders thereof,  allow  a  reasonable  compensation  to  the  receiver  or  trustee  for  his 
services,  and  the  costs  and  expenses  incurred  in  and  about  the  execution  of  his 
trust,  and  the  costs  of  the  proceedings  in  said  court,  to  be  first  paid  out  of  said 
assets. 

Sec.  59.  Merger  and  consoUdation.  Any  two  or  more  corporations  organized 
under  the  provisions  of  this  act,  or  existing  under  the  laws  of  this  state,  for  the 
purpose  of  carrying  on  any  kind  of  business  may  consoUdate  into  a  single  corporation 
which  may  be  either  one  of  said  consoHdating  corporations,  or  a  new  corporation 
to  be  formed  by  means  of  such  consoHdation ;  the  directors,  or  a  majority  of  them, 
of  such  corporations,  as  desire  to  consoHdate,  may  enter  into  an  agreement  signed  • 
by  them,  and  under  the  corporate  seals  of  the  respective  corporations,  prescribing 
the  terms  and  conditions  of  consoHdation,  the  mode  of  carrying  the  same  into 
effect,  and  stating  such  other  facts  as  are  necessary  to  be  set  out  in  articles  of  in- 
corporation, as  provided  in  this  act,  as  weU  as  the  manner  of  converting  the  shares 
of  each  of  the  old  corporations  into  the  new,  with  such  other  details  and  provisions 
as  are  deemed  necessary. 

Said  agreement  shall  be  submitted  to  the  stockholders  of  each  corporation, 
at  a  meeting  thereof,  called  separately  for  the  purpose  of  taking  the  same  into  con- 
sideration; of  the  time,  place  and  object  of  which  meeting  due  notice  shaU  be  given 
by  pubHcation  at  least  once  a  week  for  four  successive  weeks  in  one  or  more  news- 
papers published  in  the  coimty  wherein  each  corporation  either  has  its  principal 
office  or  conducts  its  business,  and  a  copy  of  such  notice  shall  be  mailed  to  the 
last  known  post  office  address  of  each  stockholder  of  each  corporation,  at  least 
twenty  days  prior  to  the  date  of  such  meeting,  and  at  said  meeting  said  agreement 
shaU  be  considered  and  a  vote  by  ballot,  in  person  or  by  proxy,  taken  for  the  adop- 
tion or  rejection  of  the  same,  each  share  entitUng  the  holder  thereof  to  one  vote; 
and  if  the  votes  of  stockholders  of  each  corporation  representing  two-thirds  in 
amount  of  its  capital  stock  shaU  be  for  the  adoption  of  the  said  agreement,  then 
that  fact  shaU  be  certified  on  said  agreement  by  the  secretary  of  each  corporation, 
under  the  seal  thereof,  and  the  agreement  so  adopted  and  certified  shaU  be  signed 
by  the  president  and  secretary  of  each  of  said  corporations  under  the  corporate 
seals  thereof  and  acknowledged  by  the  president  of  each  of  such  corporations  before 
any  officer  authorized  by  the  laws  of  this  state  to  take  acknowledgments  of  deeds 
to  be  the  respective  act,  deed  and  agreement  of  each  of  said  corporations  and  the 
agreement  so  certified  and  acknowledged  shall  be  filed  in  the  office  of  the  secretary 
of  state,  and  shaU  thence  be  taken  and  deemed  to  be  the  agreement  and  act  of 
consoHdation  of  the  said  corporation,  and  a  copy  of  said  agreement  and  act  of 
consoHdation,  duly  certified  by  the  secretary  of  state  under  the  seal  of  his  office, 
shall  also  be  recorded  in  the  offices  of  the  recorders  of  the  counties  of  this  state 
in  which  the  respective  corporations  so  consolidating  shall  have  their  original  charters 
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recorded,  or  if  any  of  the  corporations  shall  have  been  specially  created  by  a  pubHc 
act  of  the  legislature,  then  said  agreement  shall  be  recorded  in  the  county  where 
such  corporation  shall  have  had  its  principal  place  of  business,  and  such  record, 
-or  a  certified  copy  thereof,  shall  be  evidence  of  the  existence  of  the  corporation 
created  by  the  said  agreement,  and  of  the  observance  and  performance  of  all  ante- 
cedent acts  and  conditions  necessary  to  the  creation  thereof. 

Sec.  60.  When  merged  existence  begins.  When  the  agreement  is  signed, 
acknowledged,  filed  and  recorded,  as  in  the  preceding  section  is  required,  the  separate 
existence  of  the -constituent  corporation  shall  cease,  and  the  consolidated  corpora- 
tions shall  become  a  single  corporation  in  accordance  with  the  said  agreement, 
possessing  all  the  rights,  privileges,  powers  and  franchises,  as  well  of  a  public  as 
of  a  private  nature,  and  being  subject  to  all  the  restrictions,  disabilities  and  duties 
of  each  of  such  corporations  so  consolidated,  and  aU  and  singular,  the  rights,  privi- 
leges, powers  and  franchises  of  each  of  said  corporations,  and  all  property,  real, 
personal  and  mixed,  and  all  debts  due  on  whatever  account,  as  well  for  stock  sub- 
scriptions as  all  other  things  in  action  or  belonging  to  each  of  such  corporations 
shall  be  vested  in  the  consolidated  corporation;  and  all  property,  rights,  privileges, 
powers  and  franchises,  and  aU  and  every  other  interest  shall  be  thereafter  as  effec- 
tually the  property  of  the  consolidated  corporation  as  they  were  of  the  several 
and  respective  former  corporations,  and  the  title  to  any  real  estate,  whether  by 
deed  or  otherwise,  under  the  laws  of  this  state,  vested  in  either  of  such  corporations, 
shall  not  revert  or  be  in  any  way  impaired  by  reason  of  this  act ;  provided,  that 
all  rights  of  creditors  and  all  liens  upon  the  property  of  either  of  said  former  cor- 
porations shall  be  preserved  unimpaired,  and  all  debts,  liabilities  and  duties  of 
the  respective  former  corporations  shall  thenceforth  attach  to  said  consolidated 
corporation,  and  may  be  enforced  against  it  to  the  same  extent  as  if  said  debts, 
liabilities,  and  duties  had  been  incurred  or  contracted  by  it. 

Sec.  61.  Payment  for  stock  of  dissatisfied  stockholders.  If  any  stockholder 
in  either  corporation  consohdating  as  aforesaid,  who  objected  thereto  in  writing, 
shall  within  twenty  days  after  the  agreement  of  consolidation  has  been  filed  and 
recorded,  as  aforesaid,  demand  in  writing  from  the  consolidated  corporation  pay- 
ment of  his  stock,  such  consolidated  corporation  shall,  within  three  months  there- 
after, pay  to  him  the  value  of  the  stock  at  the  date  of  consoHdation ;  in  case  of 
disagreement  as  to  the  value  thereof,  it  shall  be  ascertained  by  three  disinterested 
persons,  one  of  whom  shall  be  chosen  by  the  stockholder,  one  by  the  directors  of 
the  consohdated  corporation  and  the  other  by  the  two  selected  as  aforesaid;  and 
in  case  the  said  award  is  not  paid  within  sixty  days  from  the  making  thereof,  and 
notice  thereof  given  to  said  stockholder  and  said  consolidated  corporation,  the 
amount  of  the  award  shall  be  evidence  of  the  amount  due  by  said  corporation, 
and  may  be  collected  as  other  debts  are  by  law  collectible;  on  receiving  payment 
of  the  award,  said  stockholder  shall  transfer  his  stock  to  the  said  consolidated 
corporation,  to  be  disposed  of  by  the  directors  thereof,  or  to  be  retained  for  the 
benefit  of  the  remaining  stockholders. 

Sec.  62.  Prior  suits.  Any  action  or  proceeding  pending  by  or  against  either 
of  the  corporations  consolidated  may  be  prosecuted  to  judgment,  as  if  such  con- 
solidation had  not  taken  place,  or  the  new  corporation  may  be  substituted  in  its 
place. 

Sec.  63.  Liabilities  of  corporations.  The  liability  of  corporations  created  under 
this  act,  or  existing  under  the  laws  of  this  state,  or  the  stockholders  or  officers  thereof, 
or  the  right  or  remedies  of  the  creditors  thereof,  or  of  persons  doing  or  transacting 
business  with  such  corporation,  shall  not  in  any  way  be  lessened  or  impaired  by 
the  sale  thereof,  or  by  the  increase  or  decrease  in  the  capital  stock  of  any  such 
corporation,  or  by  the  consolidation  of  two  or  more  corporations,  or  by  any  change 
or  amendment  in  the  articles  of  incorporation. 

Sec.  64.  Powers  of  consolidated  corporation.  When  two  or  more  corporations 
are  consolidated,  the  consohdated  corporation  shall  have  power  and  authority  to 
issue  bonds  or  other  obhgations,  negotiable  or  otherwise,  and  with  or  without  coupons 
or  interest  certificates  thereto  attached,  to  an  amount  sufficient  with  its  capital 
stock  to  provide  for  all  the  payments  it  will  be  required  to  make,  or  obligations 
it  wiU  be  required  to  assume,  in  order  to  effect  such  consolidation ;  to  secure  the 
payment  of  which  bonds  and  obhgations  it  shall  be  lawful  to  mortgage  its  corporate 
franchise,  rights,  privileges  and  property,  real,  personal  and  mixed;  and  may  issue 
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capital  stock  to  such  an  amount  as  may  be  necessary,  to  the  stockholders  of  such 
consoUdated  corporation  in  exchange  or  payment  for  the  original  shares,  in  the 
manner  and  on  the  terms  specified  in  the  agreement  of  consolidation. 

Sec.  65.  Sale  of  franchise.  If  the  franchise  and  property  of  any  corporation 
formed  under  the  provision  of  this  act,  or  existing  under  the  law  of  this  state  is 
sold,  the  persons  who  may  become  the  purchasers,  at  private  sale  or  under  the 
judgment  of  the  court,  may  organize  a  corporation  for  the  continuation,  operation 
and  management  of  the  same;  and  such  corporation,  when  organized,  shall  have 
the  same  rights,  privileges  and  franchises  as  have  been  granted  to,  or  acquired 
by  the  corporation  purchased ;  and  shall  be  subject  to  all  the  limitations,  restrictions 
and  UabUities  imposed  upon  it;  and,  in  addition  thereto,  shall  be  subject  to  all  the 
provisions  of  this  act.  Such  corporation  shall  be  formed  by  articles  of  incorporation 
executed  by  the  purchaser  and  his  associates,  and  which  shall,  in  addition  to  the 
requirements  of  the  provisions  of  this  act,  set  forth  the  description  of  the  property 
sold  and  the  decree  under  which  the  sale  was  made;  if  it  was  sold  under  judgment, 
or  if  not,  the  deed  conveying  the  property;  the  amount  paid  or  to  be  paid,  and  to 
whom  and  by  whom,  and  such  other  statements  as  may  be  deemed  necessary. 
The  article  shall  be  signed  by  the  purchaser  and  his  associates,  if  any,  and  shall 
be  filed  in  the  office  of  the  secretary  of  state,  who  shall  furnish  a  certified  copy 
of  the  same  under  his  hand  and  seal  of  office,  which  shall  be  recorded  as  herein- 
before provided  for  certificates  of  incorporation;  and  when  a  certificate  of  such 
fact  is  delivered  to  the  purchaser  the  corporation  shall  be  deemed  to  be  organized, 
and  shall  have  aU  the  rights,  powers  and  privileges,  and  be  subject  to  aU  restrictions, 
limitations  and  liabilities  of  other  similar  corporations  organized  under  this  act. 

Sec.  66.  Judicial  sale  of  franchise.  Sales  of  the  property  and  franchises  of 
such  corporations  that  may  be  sold  under  a  decree  of  court  shall  be  made  after 
such  notice  of  the  time  and  place  as  the  court  may  deem  proper;  and  if  such  sales 
are  made  in  the  foreclosure  of  one  or  more  mortgages,  the  court  may  order  such  sale 
to  be  made  for  the  whole  amount  of  the  outstanding  bonds  and  interest  secured 
by  such  mortgage  or  mortgages  or  if  the  property  and  franchise  will  produce  so 
much,  then  for  the  amount  of  interest  due  under  said  mortgage  or  mortgages,  sub- 
ject to  the  payment  by  the  purchaser  of  the  outstanding  bonds  and  interest  secured 
thereby  as  they  become  due;  and  in  the  latter  event  may,  by  proper  orders,  secure 
the  assumption  thereof  by  the  purchaser;  but  when  a  sale  shall  be  ordered  to  be 
made,  subject  as  aforesaid,  the  court  shall  direct  the  officer  making  such  sale,  in 
the  event  that  the  property  and  franchises  offered  do  not  sell  for  enough  to  pay 
the  amount  aforesaid,  to  sell  the  same  free  from  encumbrances.  Sales  under  this 
section  shall  be  made  on  such  credits  as  the  court  may  deem  proper. 

Sec.  67.  Forfeiture  of  charter  for  failure  to  commence  business.  Any  corpora- 
tion organized  Tmder  this  act  shall  forfeit  all  rights,  privileges,  and  franchises  ob- 
tained thereunder,  if  it  shall  fail,  for  two  years  after  its  organization,  to  commence 
in  good  faith  the  business,  or  to  promote  the  object  or  purposes  for  which  it  was 
organized. 

Sec.  68.  Want  of  legal  organization  no  defence  in  actions.  No  corporation 
organized  under  this  act  or  existing  under  the  laws  of  this  state,  shall  be  permitted 
to  set  up,  or  rely  upon  the  want  of  legal  organization  as  a  defense  to  any  action 
agaiQst  it;  nor  shall  any  person  transacting  business  with  such  corporation,  or 
sued  for  injury  done  to  its  property,  be  permitted  to  rely  upon  such  want  of  legal 
organization  as  a  defense. 

This  section  shall  not  be  construed  to  prevent  judicial  inquiry  into  the  regularity 
or  validity  of  the  organization  of  the  corporation  or  its  lawful  possession  of  any 
corporate  power  it  may  undertake  to  assert  in  any  other  suit  or  proceeding  where 
its  corporate  existence  or  the  power  to  exercise  the  corporate  rights  it  asserts  is 
challenged,  and  evidence  tending  to  sustain  such  challenge  shall  be  admissible 
in  any  such  suit  or  proceeding. 

Sec.  69.  Issuing  new  certificates  of  stock  for  lost  or  destroyed.  Every  cor- 
poration organized  under  this  act,  may  issue  a  new  certificate  of  stock  in  the  place 
of  any  certificate  theretofore  issued  by  it,  alleged  to  have  been  lost  or  destroyed, 
and  the  directors  may,  in  their  discretion,  require  the  owner  of  the  lost  or  destroyed 
certificate,  or  his  legal  representatives,  to  give  the  corporation  a  bond,  in  such  sum 
as  they  may  direct,  not  exceeding  double  the  value  of  the  stock,  to  indemnify  the 
corporation  against  any  claim  that  may  be  made  against  it  on  account  of  the  alleged 
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loss  of  any  such  certificate ;  a  new  certificate  may  be  issued  without  requiring  any 
bond  when,  in  the  Judgment  of  the  directors  it  is  proper  so  to  do,  and  when  any 
such  corporation  shall  have  refused  to  issue  a  new  certificate  of  stock  in  place  of 
one  theretofore  issued  by  it,  or  by  any  corporation  of  which  it  is  the  lawful  suc- 
cessor, alleged  to  have  been  lost  or  destroyed,  the  owner  of  the  lost  or  destroyed 
certificate  or  his  legal  representatives,  may  apply  to  the  superior  court  of  the  state 
of  Delaware  in  and  for  the  county  in  which  the  principal  office  of  the  corporation 
is  located  for  an  order  requiring  the  corporation  to  show  cause  why  it  should  not 
issue  a  new  certificate  of  stock  in  place  of  the  one  so  lost  or  destroyed;  such 
application  shall  be  by  petition  duly  verified,  in  which  shall  be  stated  the  name 
of  the  corporation,  the  number  and  date  of  certificate,  if  known  or  ascertainable  by 
the  petitioner,  the  number  of  shares  of  stock  named  therein  and  to  whom  issued, 
and  a  statement  of  the  circumstances  attending  such  loss  or  destruction;  there- 
upon said  court  shall  make  an  order  requiring  the  corporation  to  show  cause  at 
a  time  and  place  therein  mentioned,  why  it  should  not  issue  a  new  certificate  of 
stock  in  place  of  the  one  described  in  the  petition;  a  copy  of  the  petition  or  order 
shall  be  served  upon  the  president  or  other  head  officer  of  the'  corporation,  or 
on  the  cashier,  secretary,  treasurer,  or  any  director  thereof  personally  or  left  at 
the  principal  office  or  place  of  business  of  the  corporation  in  this  state  at  least 
five  days  before  the  time  designated  in  the  order. 

Sec.  70.  Procedure.  At  the  time  and  place  specified  in  the  order,  and  on 
proof  of  service  thereof,  the  court  shall  proceed  to  hear  the  proofs  and  allegations 
in  behalf  of  the  parties  in  interest,  relative  to  the  subject  matter  of  inquiry,  and  if 
upon  such  hearing  the  court  shall  be  satisfied  that  the  petitioner  is  the  lawful  owner 
of  the  number  of  shares  of  capital  stock,  or  any  part  thereof,  described  in  the  petition, 
and  that  the  certificate  therefor  has  been  lost  or  destroyed  and  cannot  be  found, 
and  no  sufficient  cause  has  been  shown  why  a  new  certificate  should  not  be  issued 
in  place  thereof,  it  shall  make  an  order  requiring  the  corporation,  within  such  time 
as  shall  be  therein  designated,  to  issue  and  deliver  to  the  petitioner  a  new  certificate 
for  the  number  of  shares  of  the  capital  stock  of  the  corporation,  which  shall  be 
specified  in  the  order  as  owned  by  the  petitioner,  and  the  certificate  for  which 
shall  have  been  lost  or  destroyed;  in  making  the  order  the  court  shall  direct  that 
the  petitioner  fUe  such  bond  in  such  form  and  with  such  security  as  to  the  court 
shall  appear  sufficient  to  indemnify  any  person  who  shall  thereafter  appear  to  be 
the  lawful  owner  of  such  certificate  stated  to  be  lost  or  stolen ;  any  person  who  shall 
thereafter  claim  any  rights  under  the  certificate  so  lost  or  destroyed,  shall  have 
recourse  to  said  indemnity,  and  the  corporation  shall  be  discharged  from  aU  liabUity 
to  such  person  by  reason  of  compliance  with  the  order  of  court;  and  obedience 
to  said  order  may  be  enforced  by  the  court  by  attachment  against  the  officers  of 
the  corporation,  on  proof  of:  the  refusal  to  comply  with  the  same. 

Sec.  112.  Stock,  personal  estate,  transfer  of.  That  the  stock  of  every  company 
formed  under  this  act  shall  be  deemed  personal  estate  and  be  transferable  in  the 
manner  prescribed  by  the  by-laws  of  the  company,  but  no  share  shall  be  transferable 
until  aU  previous  calls  thereon  shall  have  been  paid. 

Sec.  130.  Situs  of  corporation  stock.  For  all  purposes  of  title,  action,  attach- 
ment, garnishment,  and  jurisdiction  of  all  courts  held  in  this  state,  but  not  for 
the  purpose  of  taxation,  the  situs  of  the  ownership  of  the  capital  stock  of  all  cor- 
porations existing  under  the  laws  of  this  state' whether  organized  under  this  act 
or  otherwise,  shall  be  regarded  as  in  this  state. 

Sec.  131.  Renewal  of  charters.  Any  corporation,  existing  under  the  laws  of 
this  state,  may,  at  any  time  before  the  expiration  of  the  time  Umited  for  its  existence, 
procure  a  renewal  of  its  charter  for  any  period,  together  with  all  the  rights,  franchises, 
privileges  and  immunities,  and  subject  to  all  its  existing  debts,  duties  and  liabilities, 
secured  or  imposed  by  its  then  existing  charter,  by  fihng  a  certificate  of  its  president 
and  secretary,  or  in  case  of  meadow  companies  or  companies  incorporated  for  the 
purpose  of  draining  and  reclaiming  low  lands  by  filing  a  certificate  of  a  majority 
of  its  managers,  duly  sworn  or  affirmed  to  by  such  officers  before  any  person  autho- 
rized by  the  laws  of  this  state  to  administer  oaths  or  affirmations,  with  the  secre- 
tary of  state  which  certificate  shall  set  forth:  1.  The  name  of  the  corporation,  which 
shall  be  the  existing  name  of  said  corporation  at  the  time  of  such  renewal;  2.  The 
name  of  the  city,  town  or  place  within  the  county  in  which  its  principal  office  or 
place  of  business  is  located  in  this  state;  3.  The  date  when  such  renewal  is  to  com- 
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mence,  which  date  shall  be  prior  to  the  date  of  the  expiration  of  the  charter  desired 
to  be  renewed,  whether  or  not  such  renewal  is  to  be  perpetual,  and,  if  not  perpetual, 
the  time  for  which  such  renewal  is  to  continue;  4.  That  the  corporation  desiring 
to  renew  and  so  renewing  its  charter  is  duly  organized  and  carrying  on  the  business 
authorized  by  its  existing  charter.  ^ 

Sec.  132.  Filing  certificate,  and  recording  copy.  Such  certificate  for  the  renewal 
and  continuance  of  the  existence  of  any  such  corporation  shall  be  filed  in  the  office 
of  the  secretary  of  state,  who  shall  furnish  a  certified  copy  of  the  same  under  his 
hand  and  seal  of  office;  said  certified  copy  shall  be  recorded  in  the  office  of  the 
recorder  of  the  county  in  which  the  principal  office  of  said  corporation  is  located 
in  this  state,  in  a  book  kept  for  the  purpose;  and  said  certificate  or  a  certified  copy 
thereof  duly  certified  under  the  hand  of  the  secretary  of  state  and  his  seal  of  office 
accompanied  with  the  certificate  of  the  recorder  of  the  county  wherein  the  same 
is  recorded  under  his  hand  and  seal  of  his  office,  stating  that  it  has  been  recorded, 
the  record  of  the  same  in  the  office  of  the  recorder  aforesaid,  or  a  copy  of  said  record 
duly  certified  by  the  recorder  aforesaid,  or  the  record  of  such  certified  copy  recorded 
in  the  recorder's  office  aforesaid,  shall  be  evidence  in  all  courts  of  law  and  equity 
of  this  state. 

Sec.  133,  State  fees.  Upon  the  renewal  of  the  existence  of  any  corporation 
it  shall  pay  to  the  secretary  of  state,  for  the  use  of  the  state,  a  tax  of  twenty  dollars 
before  the  delivery  of  a  certified  copy  of  its  certificate  of  renewal  by  him  to  it. 

Sec.  134.  Renewal.  Any  corporation  desiring  to  renew,  extend  and  continue 
its  corporate  existence,  shall  upon  complying  with  the  provisions  of  sections  131, 
132  and  133  of  this  act,  as  amended,  and  with  the  provisions  of  section  2  of  article  9 
of  the  constitution  of  this  state,  be  and  continue  for  the  time  stated  in  its  certificate 
of  renewal,  a  corporation,  and  shall,  in  addition  to  the  rights,  privileges  and  immuni- 
ties conferred  by  its  original  charter,  possess  and  enjoy  all  the  benefits  of  this  act, 
which  are  applicable  to  the  nature  of  its  business,  and  shall  be  subject  to  the  restric- 
tions and  liabUities  by  this  act  imposed  on  such  corporations. 

Sec.  135.  May  hold  stock,  etc.,  of  other  corporations.  Any  corporation  organized 
under  the  laws  of  this  state,  whether  created  by  this  act,  special  act  of  legislature 
or  general  law,  may  guarantee,  purchase,  hold,  sell,  assign,  transfer,  mortgage, 
pledge,  or  otherwise  dispose  of,  the  shares  of  the  capital  stock  of,  or  any  bonds, 
securities  or  evidence  of  indebtedness  created  by  any  other  corporation  or  corpora- 
tions of  this  state  or  any  other  state,  country,  nation,  or  government,  and  while 
owner  of  said  stock  may  exercise  aU  the  rights,  powers  and  privileges  of  ownership 
including  the  right  to  vote  thereon. 

Sec.  136.  Plea  of  usury.  No  corporation  or  corporations  issuing  bonds  under 
the  provisions  of  this  act  shall  plead  any  statute  or  statutes  against  usury  in  any 
court  of  law  or  equity  in  any  suit  instituted  to  enforce  the  payment  of  such  bonds 
or  mortgages. 

Sec.  137.  Change  of  location  of  principal  office.  The  board  of  directors  of 
any  corporation  organized  under  the  laws  of  this  state  may  change  the  location 
of  the  principal  office  of  such  corporation  within  this  state  to  any  other  place  within 
this  state  by  resolution  adopted  at  a  regular  or  special  meeting  of  such  board. 

Upon  the  adoption  of  a  resolution  as  aforesaid,  a  copy  thereof  shall  be  filed 
in  the  office  of  the  secretary  of  state,  signed  by  the  president  and  secretary  of  such 
corporation,  and  sealed  with  its  corporate  seal;  and  a  certified  copy  recorded  in  the 
office  of  the  recorder  in  and  for  the  county  to  which  said  principal  office  is  removed ; 
for  fning  the  said  certificate,  the  secretary  of  state  shall  charge  a  fee  of  five  dollars. 

Sec.  138.  Waiver  of  notice.  Whenever  any  notice  whatever  is  required  to  be 
given  under  the  provisions  of  this  act,  a  waiver  thereof  in  writing,  signed  by  the 
person  or  persons  entitled  to  said  notice,  whether  before  or  after  the  time  stated 
therein,  shall  be  deemed  equivalent  thereto. 

Sec.  139.  Repeal.  All  laws  or  parts  of  laws  inconsistent  with  the  provisions 
of  this  act  are  hereby  repealed;  provided,  however,  that  all  rights,  privileges  and 
immunities  vested  or  accrued  by  and  under  prior  laws,  all  suits  pending,  all  rights 
of  action  conferred,  and  all  duties,  restrictions,  liabilities,  and  penalties  imposed 
or  required  by  and  under  laws  prior  hereto  shall  not  be  impaired,  diminished,  or 
affected  hereby. 

Sec.  140.  Reservation  of  right  to  amend  or  repeal.  This  act  may  be  amended 
or  repealed,  at  the  pleasure  of  the  legislature,  but  such  amendment  or  repeal  shall 


CORPORATION  ACTS:  DELAWARE.  191 

not  take  away  or  impair  any  remedy  against  any  corporation  under  this  act,  or  its 
officers,  for  any  liability  which  shall  have  been  previously  incurred;  this  act  and 
all  amendments  thereof  shall  be  a  part  of  the  charter  of  every  such  corporation 
except  so  far  as  the  same  are  inapplicable  and  inappropriate  to  the  objects  of  such 
corporation. 

Laws,  1903,  c.  395.  An  Act  in  relation  to  Foreign  Corporations  doing 

Business  in  this  State. 


Sec.  1.  Duty  of  foreign  corporation.  That  it  shall  not  be  lawful  for  any  cor- 
poration created  by  the  laws  of  any  other  state,  or  the  laws  of  the  United  States, 
to  do  any  business  in  this  state  through  or  by  branch  offices,  agents  or  representatives 
located  in  this  state,  until  it  shaU  have  filed  in  the  office  of  secretary  of  state  of 
this  state  a  certified  copy  of  its  charter  and  the  name  or  names  of  its  authorized 
agent  or  agents  in  this  state,  together  with  a  sworn  statement  of  the  assets  and 
liabilities  of  such  company  or  corporation,  and  paid  to  the  secretary  of  state,  for 
the  use  of  the  state,  fifty  dollars  ($  50);  and  the  certificate  of  the  secretary  of  state 
under  his  seal  of  office,  of  the  filing  of  such  charter,  shall  be  delivered  to  such  agent 
or  agents  upon  the  payment  to  said  secretary  of  state  of  the  usual  fees  for  making 
certified  copies;  the  said  certificate  shall  be  prima  facie  evidence  of  such  company's 
right  to  do  business  in  this  state. 

Sec.  2.  Duty  of  secretary  of  state.  That  it  shall  be  the  duty  of  the  secretary 
of  state  after  issuing  the  certificate  aforesaid,  and  delivering  the  same  to  agent 
or  agents  of  said  foreign  corporation  to  issue  certificate  to  the  prothonotary  of  the 
superior  court  of  each  county  of  the  state  of  delaware,  containing  the  name  of  the 
agent  or  agents  of  the  said  foreign  corporation,  and  the  state  wherein  incorporated. 

Sec.  3.  Duty  of  prothonotary.  The  prothonotary  of  the  superior  court  of  the 
state  of  Delaware  in  each  county  of  this  state  shall  procure  and  keep  a  book,  which 
is  hereby  named  "Record  of  Agents  of  Foreign  Corporations,"  and  shall  enter  and 
record  therein  the  name  of  every  foreign  corporation,  certified  by  the  secretary 
of  state  as  aforesaid,  the  name  of  such  person  or  agent,  the  name  of  the  state  in 
which  said  corporation  is  incorporated,  and  the  date  of  the  filing  of  such  certificate 
in  the  office  of  the  secretary  of  state;  and  for  making  the  above  entries  the  protho- 
notary making  the  same  shall  receive  from  each  foreign  corporation  a  fee  of  one 
doUar,  to  be  collected  from  each  corporation  aforesaid,  and  paid  over  by  the  secre- 
tary of  state. 

Sec.  4.  Service  to  be  upon  agent.  That  all  process  sued  out  in  this  state  in 
any  court  of  this  state  against  such  corporation,  all  orders  made  by  any  court  of 
this  state,  aU  rules  and  notices  of  any  kind  required  to  be  served  on  or  given  to  any 
such  corporation,  may,  after  the  first  day  of  May,  A.  D.  1903,  be  served  on  or  given 
to  such  person  or  agent  so  certified  as  aforesaid,  and  such  service  or  notice  shall 
be  as  effectual  and  shall  operate  as  if  it  had  been  served  on  or  given  to  said  cor- 
poration. 

Sec.  5.  Change  of  agent.  Any  such  foreign  corporation,  by  filing  a  certificate 
of  same  kind  and  nature,  executed  as  aforesaid,  may  change  such  agent  or  person 
and  substitute  another  person  or  agent  for  the  purposes  aforesaid,  provided,  however, 
every  such  person  or  agent  mentioned  in  this  act  shall  at  the  time  of  his  appoint- 
ment be  a  resident  of  this  state.  And  provided  further,  however,  if  any  person 
or  agent  designated  and  certified  as  prescribed  in  this  act,  shall  die  or  remove  from 
this  state,  then  the  foreign  corporation  for  which  such  person  or  agent  had  been 
so  designated  and  certified  shall,  within  ten  days  after  the  death  or  removal  as 
aforesaid  of  such  agent  or  person,  substitute,  designated  and  certify  to  the  secretary 
of  state,  the  name  of  another  person  or  agent  for  the  purposes  aforesaid,  and  all 
process,  orders,  rules  and  notices  mentioned  in  section  4  of  this  act,  may  be  served 
on  or  given  to  such  substituted  person  or  agent  with  like  effect  as  is  prescribed  in 
said  section  4  of  this  act. 

Sec.  6.  Penalties.  That  any  foreign  corporation  engaging  in,  prosecuting  or 
transacting  any  business  of  any  kind  within  the  limits  of  this  state  on  and  after 
the  first  of  May,  A.  D.  1903,  without  first  having  complied  with  the  provisions 
of  this  act,  shaU  be  guilty  of  misdemeanor  and  upon  conviction  thereof  shall  be 
fined  not  less  than  two  hundred  dollars  nor  more  than  five  hundred  dollars  for 
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each  and  every  offence.  Any  agent  of  any  foreign  corporation  that  shall  transact 
any  business  within  the  limits  of  this  state  for  any  foreign  corporation  before  such 
foreign  corporation  has  comphed  with  aU  the  provisions  of  this  act  shall  be  guilty 
of  misdemeanor,  and  upon  conviction  thereof  shall  be  fined  not  less  than  one  hundred 
dollars  nor  more  than  five  hundred  dollars  for  each  and  every  offence. 

Sec.  7.  Not  to  possess  banking  power.  That  no  foreign  corporation  as  aforesaid 
shall  within  the  Umits  of  this  state,  by  any  implication  or  construction,  be  deemed 
to  possess  the  power  of  discounting  bUls,  notes,  or  other  evidence  of  debt,  of  receiving 
deposits,  of  buying  gold  or  silver  bullion  or  foreign  coin,  of  buying  and  selling  bills 
of  exchange,  or  of  issuing  bills,  notes,  or  other  evidences  of  debt  upon  loan  for 
circulation  as  money,  anything  in  its  charter  or  articles  of  incorporation  to  the 
contrary  thereof  notwithstanding.  And  all  certificates  to  be  hereafter  issued  by 
the  secretary  of  state  vmder  the  provisions  of  this  act  shall  expressly  set  forth  the 
limitations  and  restrictions  contained  in  the  preceding  proviso. 

Sec.  8.  Insurance  companies.  That  the  provisions  of  this  act  shall  not  apply 
to  insurance  companies  doing  business  in  this  state. 

Sec.  9.  Application  of  act  to  corporations  that  have  complied  with  former  laws. 
That  chapter  51.3,  volume  20,  Laws  of  Delaware,  and  chapter  703,  volume  19,  Laws 
of  Delaware,  be  and  the  same  are  hereby  repealed.  Provided,  that  any  foreign  cor- 
poration which  has  already  complied  with  the  laws  of  this  state  in  relation  to  foreign 
corporations  shall  not  be  required  to  comply  with  the  provisions  of  this  act  so  far 
as  the  payment  of  the  said  sum  of  fifty  dollars  is  concerned. 

Sec.  10.    Public  act.    This  shall  be  deemed  and  taken  to  be  a  public  act. 


Illinois. 
Laws,  1871—72,  p.  291.  An  Act  concerning  Corporations  (April  18,  1872). 

Sec.  1.  For  all  lawful  purposes.  Exceptions.  That  corporations  may  be  formed 
in  the  manner  provided  by  this  act,  for  any  lawful  purpose  except  banking,  in- 
surance, real  estate  brokerage,  the  operation  of  raUroads,  and  the  business  of  loaning 
money:  Provided,  that  horse  and  dummy  railroads,  and  organizations  for  the  pur- 
chase and  sale  of  real  estate,  for  burial  purposes  only,  may  be  organized  and  con- 
ducted under  the  provisions  of  this  act:  And  provided  further,  that  corporations 
formed  for  the  purpose  of  constructing  raUroad  bridges  shall  not  be  held  to  be 
railroad  corporations. 

Sec.  2.  Licenses;  how  obtained.  Whenever  any  number  of  persons  not  less 
than  three,  nor  more  than  seven,  shall  propose  to  form  a  corporation  under  this 
act,  they  shall  make  a  statement  to  that  effect  under  their  hands  and  duly  acknowl- 
edged before  some  officer  in  the  manner  provided  for  the  acknowledgment  of  deeds, 
setting  forth  the  name  of  the  proposed  corporation,  the  object  for  which  it  is  to 
be  formed,  its  capital  stock,  the  number  of  shares  of  which  such  stock  shall  consist, 
the  location  of  the  principal  office,  and  the  duration  of  the  corporation,  not  to  ex- 
ceed ninety-nine  years,  which  statement  shall  be  filed  in  the  office  of  the  secretary 
of  state.  If  the  object  for  which  said  corporation  is  proposed  to  be  organized  is 
clearly  and  definitely  stated,  and  is  a  lawful  object,  the  secretary  of  state  shall 
thereupon  issue  to  such  persons  a  license  as  commissioners  to  open  books  for  sub- 
scription to  the  capital  stock  of  said  corporation  at  such  times  and  places  as  they 
may  determine;  but  no  license  shaU.  be  issued  to  two  companies  having  the  same 
or  a  similar  name,  nor  shall  any  foreign  corporation  having  the  same  or  a  similar 
name  as  any  domestic  corporation  be  admitted  to  this  state  under  any  foreign 
corporation  law  and  no  domestic  corporation  shall  hereafter  be  organized  with  the 
same  or  a  similar  name  as  any  foreign  corporation  previously  admitted  to  do  business 
in  this  state.  Upon  the  filing  of  any  statement  with  the  secretary  of  state  for  the 
purpose  of  obtaining  a  license  to  incorporate,  he  may  propound  such  interrogatories 
as  he  shall  deem  necessary  to  ascertain  the  true  object :  Provided,  that  the  attorney- 
general  may  file  a  biU  in  chancery  in  the  name  of  the  people  of  the  state  of  lUinois, 
against  any  corporation  authorized  to  confer  degrees,  diplomas,  or  other  certificate 
or  certificates  of  qualification  in  the  science  of  medicine,  pharmacy,  or  dentistry 
which  conducts  a  fraudulent  business  or  abuses,  misuses,  or  violates  the  terms  of 
its  charter,  in  any  court  having  jurisdiction  of  the  corporation  and  subject-matter 
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of  such  bill,  for  an  injunction  to  restrain  said  corporation  from  conducting  its  business 
fraudulently  or  abusing,  misusing,  or  violating  the  terms  of  its  charter  and  also 
for  the  dissolution  of  said  corporation,  and  thereupon  it  shall  be  the  duty  of  the 
court  in  which  said  bill  is  filed  to  grant  such  injunction  and  to  hear  and  determine 
the  same  as  in  other  cases  in  chancery:  And  provided,  further,  that  this  act  shall 
apply  to  schools,  colleges,  or  universities  which  now  are,  or  may  hereafter  be  licensed 
in  this  state,  notwithstanding  any  provisions  that  may  exist  in  their  charters. 
Sec.  3.  Meeting  to  organize.  As  soon  as  may  be,  after  the  capital  stock  shall 
be  fully  subscribed,  the  commissioners  shall  convene  a  meeting  of  the  subscribers, 
for  the  purpose  of  electing  directors  or  managers,  and  the  transaction  of  such  other 
business  as  shall  come  before  them.  Notice  thereof  shall  be  given  by  depositing 
in  the  postoffice,  properly  addressed  to  each  subscriber,  at  least  ten  days  before 
the  time  fixed,  a  written  or  printed  notice,  stating  the  object,  time,  and  place  of 
such  meeting.  In  all  elections  for  directors  or  managers  of  corporations  organized 
under  this  act,  every  subscriber  or  stockholder  shall  have  the  right  to  vote  in  person, 
or  by  proxy,  for  the  number  of  shares  owned  or  subscribed  by^^him,  for  as  many 
persons  as  there  are  directors  or  managers  to  be  elected,  or  to  cumulate  such  shares 
and  give  one  candidate  as  many  votes  as  the  number  of  directors"or  managers  multi- 
plied by  the  number  of  his  shares  of  stock  shall  equal,  or  to  distribute  them  on  the 
same  principle  among  as  many  candidates  as  he  shaU  think  fit;  and  such  directors 
or  managers  shall  not  be  elected  in  any  other  manner.  It  shall  be  lawful  for  any 
such  corporation,  by  resolution  of  the  stockholders,  to  divide  its  board  of  directors 
or  managers  into  three  classes,  numbered  consecutively,  the  term  of  office  of  the 
first  class  to  expire  on  the  day  of  the  annual  election  of  said  company  then  nest 
ensuing;  the  second  class  one  year  thereafter,  and  the  third  class  two  years  there- 
after. At  each  annual  election,  after  such  classification,  the  stockholders  of  such 
company  shall  elect,  for  a  term  of  three  years  a  number  of  directors  or  managers 
equal  to  the  number  in  the  class  whose  term  expires  on  the  day  of  such  election. 
All  other  vacancies  to  be  filled  in  accordance  with  the  by-laws  of  the  corporation. 
Sec.  4.  Organization  completed.  The  commissioners  shall  make  a  fuU  report 
of  their  proceedings,  including  therein  a  copy  of  the  notice  provided  for  in  the 
foregoing  section,  a  copy  of  the  subscription  list,  a  statement  of  the  amount  of 
the  capital,  not  less  than  one-half  actually  paid  in,  the  amount  of  such  capital 
not  paid  in,  what  disposition  has  been  made  of  stock  subscribed  and  not  paid,  and  if 
any  proportion  of  the  capital  has  been  paid  in  property,  the  same  shall  be  appraised 
by  said  commissioners  and  they  shall  report  the  fair  cash  value  thereof;  the  names 
of  the  directors  or  managers  elected  and  their  respective  terms  of  office,  which  report 
shall  be  sworn  to  by  at  least  a  majority  of  the  commissioners  and  shall  be  filed 
in  the  office  of  the  secretary  of  state.  The  secretary  of  state  shall  thereupon  issue 
a  certificate  of  the  complete  organization  of  the  corporation,  making  a  part  thereof 
a  copy  of  all  the  papers  filed  in  his  office  in  and  about  the  organization  of  the  cor- 
poration, and  duly  authenticated  under  his  hand  and  seal  of  state,  and  the  same 
shall  be  recorded  in  a  book  for  that  purpose,  in  the  office  of  the  recorder  of  deeds 
of  the  county  where  the  principal  office  of  such  company  is  located.  Upon  the 
recording  of  the  said  copy,  the  corporation  shall  be  deemed  fuUy  organized  and  may 
proceed  to  business.  tJnless  such  company  shall  be  organized  and  shall  proceed 
to  business  as  provided  in  this  act  within  two  years  after  the  date  of  such  Hcense, 
then  such  license  shall  be  deemed  revoked,  and  all  proceedings  thereunder  void. 
Sec.  5.  Powers;  restriction  as  to  real  estate.  Corporations  formed  under  this 
act  shall  be  bodies  corporate  and  poHtic  for  the  period  for  which  they  are  organized ; 
may  sue  and  be  sued;  may  have  a  common  seal  which  they  may  alter  or  renew 
at  pleasure;  may  own,  possess,  and  enjoy  so  much  real  and  personal  estate  as  shall 
be  necessary  for  the  transaction  of  their  business,  and  may  sell  and  dispose  of  the 
same  when  not  required  for  the  uses  of  the  corporation.  They  may  borrow  money 
at  legal  rates  of  interest,  and  pledge  their  property,  both  real  and  personal,  to  secure 
the  payment  thereof;  and  may  have  and  exercise  aU  the  powers  necessary  and 
requisite  to  carry  into  effect  the  objects  for  which  they  may  be  formed :  Provided, 
however,  that  aU  real  estate,  so  acquired  in  satisfaction  of  any  liability  or  indebted- 
ness, unless  the  same  may  be  necessary  and  suitable  for  the  business  of  such  cor- 
poration, shall  be  offered  at  public  auction  at  least  once  every  year,  at  the  door 
of  the  court  house  of  the  county  wherein  the  same  be  situated,  or  on  the  premises 
to  be  sold,  after  giving  notice  thereof  for  at  least  four  consecutive  weelffl  in  some 
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newspaper  of  general  circulation  published  in  said  county;  and  if  there  be  no  sucli 
newspaper  published  therein,  then  in  the  nearest  adjacent  county  where  such  news- 
paper is  published;  and  said  real  estate  shall  be  sold  whenever  the  price  offered 
for  it  is  not  less  than  the  claim  of  such  corporation,  including  all  interest,  costs, 
and  other  expense:  And,  provided,  further,  that  iq  case  such  corporation  shall 
not,  within  such  period  of  five  years,  sell  such  land,  either  at  public  or  private 
sale  as  aforesaid,  it  shaU  be  the  duty  of  the  state's  attorney  to  proceed  by  information, 
in  the  name  of  the  people  of  the  state  of  Illinois,  against  such  corporation,  in  the 
circuit  court  of  the  county  within  which  such  land,  so  neglected  to  be  sold,  shall 
be  situated,  and  such  court  shall  have  jurisdiction  to  hear  and  determine  the  fact, 
and  to  order  the  sale  of  such  land  or  real  estate  at  such  time  and  place  subject 
to  such  rules  as  the  court  shall  establish.  The  court  shall  tax  as  the  fees  of  the 
state's  attorney  such  sum  as  shall  be  reasonable;  and  the  proceeds  of  such  sale, 
after  deducting  the  said  fees  and  costs  of  proceeding,  shall  be  paid  over  to  such 
corporation.  The  provisions  of  this  section  shall  apply  to  and  be  binding  upon  all 
corporations  now  existing  by  virtue  of  any  special  charter  granted  by  this  state. 

Sec.  6.  Directors;  officers;  by-laws.  The  corporate  powers  shall  be  exercised 
by  a  board  of  directors  or  managers :  Provided,  the  number  of  directors  or  managers 
shall  not  be  increased  or  diminished,  or  their  term  of  office  changed,  without  the 
consent  of  the  owners  of  a  majority  of  the  shares  of  stock.  The  officers  of  the  com- 
pany shall  consist  of  a  president,  secretary,  and  treasurer,  and  such  other  officers 
and  agents  as  shall  be  determined  by  the  directors  or  managers,  and  the  directors 
or  managers  may  adopt  by-laws  for  the  government  of  the  officers  and  affairs  of 
the  company:  Provided,  they  are  not  inconsistent  with  the  laws  of  this  state.  The 
directors  or  managers  may  require  of  the  officers  and  agents  bonds,  with  such 
sureties  and  conditions  as  they  shall  deem  proper  and  may  remove  any  officers 
when  the  interest  of  the  corporation  shall  require.  The  officers  shall  hold  their 
respective  offices  for  the  period  provided  by  the  by-laws. 

Sec.  7.  Stock;  instalments;  compelling  payments.  The  shares  of  stock  shall 
be  not  less  than  ten  nor  more  than  one  hundred  dollars  each,  and  shall  be  deemed 
personal  property,  and  transferrable  as  such  in  the  manner  provided  by  the  by- 
laws, and  subscriptions  therefor  shaU  be  made  payable  to  the  corporation,  and 
shall  be  payable  in  such  instalments  and  at  such  time  or  times  as  shall  be  determined 
by  the  directors  or  managers,  and  an  action  may  be  maintained  in  the  name  of  the 
corporation  to  recover  any  instalment  which  shall  remain  due  and  unpaid  for  the 
period  of  twenty  days  after  personal  demand  therefor,  or,  in  cases  where  personal 
demand  is  not  made,  within  thirty  days  after  a  written  or  printed  demand  has 
been  deposited  in  the  postoffice  properly  addressed  to  the  postoffice  address  of 
the  stockholder.  The  directors  may,  by  by-laws  prescribe  other  penalties  for  a 
failure  to  pay  the  instalments  that  may  from  time  to  time  become  due,  but  no 
penalty  working  a  forfeiture  of  stock,  or  of  the  amounts  paid  thereon  shall  be  declared 
as  against  any  estate  before  distribution  shall  have  been  made  or  against  any  stock- 
holder before  demand  shall  have  been  made  for  the  amount  due  thereon,  either  in 
person  or  by  a  written  or  printed  notice  duly  mailed  to  the  proper  address  of  such 
stockholder  at  least  thirty  days  prior  to  the  time  when  such  forfeiture  is  to  take 
effect :  Provided,  that  proceeds  of  said  sale  over  and  above  the  amount  due  on  said 
shares  shall  be  paid  to  the  delinquent  stockholder. 

Sec.  8.  Transfers  of  stock;  liability  of  stockholders.  Every  assignment  or  transfer 
of  stocks  on  which  there  remains  any  portion  unpaid  shall  be  recorded  in  the  office 
of  the  recorder  of  deeds  of  the  county  within  which  the  principal  office  is  located, 
and  each  stockholder  shall  be  liable  for  the  debts  of  the  corporation  to  the  extent 
of  the  amount  that  may  be  unpaid  upon  the  stock  held  by  him,  to  be  collected 
in  the  manner  herein  provided.  No  assignor  of  stocks  shall  be  released  from  any 
such  indebtedness  by  reason  of  any  assignment  of  his  stock,  but  shall  remain  Uable 
therefor,  jointly  with  the  assignee,  until  the  said  stock  be  fuUy  paid.  Whenever 
any  action  is  brought  to  recover  any  indebtedness,  against  the  corporation,  it 
shall  be  competent  to  proceed  against  any  one  or  more  stockholders  at  the  same 
time  to  the  extent  of  the  balance  unpaid  by  such  stockholders  upon  the  stock  owned 
by  them,  respectively,  whether  called  in  or  not,  as  in  cases  of  garnishment.  Every 
assignee  or  transferree  of  stock  shall  be  liable  to  the  company  for  the  amount  unpaid 
thereon,  to  the  extent  and  in  the  same  manner  as  if  he  had  been  the  original  sub- 
.scriber. 
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Sec.  9.  Legislative  power  reserved.  The  general  assembly  shall,  at  all  times, 
have  power  to  prescribe  such  regulations  and  provisions  as  it  may  deem  advisable, 
which  regulations  and  provisions  shall  be  binding  on  any  and  all  corporations 
formed  under  the  provisions  of  this  act :  And,  provided  further,  that  this  act  shall 
not  be  held  to  revive  or  extend  any  private  charter  or  law  heretofore  granted  or 
passed  concerning  any  corporation. 

Sec.  10.  Continued  after  expiration  of  charter.  AH  corporations  organized 
under  this  law,  whose  powers  may  have  expired  by  limitation  or  otherwise,  shall 
continue  their  corporate  capacity  during  the  term  of  two  years  for  the  purpose 
only  of  collecting  the  debts  due  said  corporation  and  selUng  and  conveying  the 
property  and  effects  thereof. 

Sec.  11.  Rights  after  expiration  of  charter.  Such  corporations  shall  use  their 
respective  names  for  the  purposes  aforesaid,  and  shall  be  capable  of  prosecuting 
and  defending  all  suits  in  law  or  equity. 

Sec.  12.  Remedies  saved.  The  dissolution,  for  any  cause  whatever,  of  any 
corporation  created  as  aforesaid,  shall  not  take  away  or  impair  any  remedy  given 
against  such  corporation,  its  stockholders,  or  officers,  for  any  liabilities  incurred 
previous  to  its  dissolution. 

Sec.  13.  Books  of  account;  inspection  of.  It  shall  be  the  duty  of  the  directors 
or  trustees  of  every  stock  corporation  to  cause  to  be  kept  at  its  principal  office  or 
place  of  business  in  this  state,  correct  books  of  account  of  all  its  business,  and  every 
stockholder  in  such  corporation  shall  have  the  right  at  aU  reasonable  times,  by 
himself  or  by  his  attorney,  to  examine  the  records  and  books  of  account  of  the 
corporation. 

Sec.  14.  Failure  to  elect  officers;  not  to  dissolve.  A  failure  to  elect  directors, 
trustees,  or  officers  in  lieu  of  trustees,  on  the  day  named  and  designated  in  the 
by-laws,  or  on  the  day  for  which  notice  was  given  for  election,  shall  not  have  the 
effect  of  dissolving  the  corporation;  but  such  election  may  be  held  at  any  time 
after  proper  notice. 

Sec.  15.  Assessments,  etc.  All  assessments  or  instalments  of  the  stock  of  any 
stock  corporation  shall  be  levied  by  the  directors  in  accordance  with  the  provisions 
of  the  by-laws,  but  any  assessment  or  instalment  required  to  be  paid  shah  be  levied 
pro  rata  upon  aU  the  shares  of  such  stock. 

Sec.  16.  When  directors  and  officers  liable  for  debt.  If  the  indebtedness  of 
any  stock  corporation  shall  exceed  the  amount  of  its  capital  stock,  the  directors 
and  officers  of  such  corporation  assenting  thereto,  shall  be  personally  and  indi- 
vidually liable  for  such  excess  to  the  creditors  of  such  corporation. 

Sec.  17.  Annual  statement  of  real  estate.  The  president,  secretary,  or  treasurer 
of  every  stock  corporation,  shall  annually,  within  twenty  days  from  the  first  day 
of  December,  make  a  statement  in  writing,  setting  forth  a  description  of  aU  real 
estate  to  which  title  was  acquired  in  securing  any  debt  or  HabUity  due  such  cor- 
poration, together  with  the  time  of  acquiring  title  thereto;  which  statement  shall 
be  verified  by  the  oath  or  affirmation  of  such  president,  secretary,  or  treasurer, 
and  be  recorded  in  the  office  of  the  recorder  of  the  county,  and  filed  in  the  office 
of  the  secretary  of  state. 

Sec.  18.  Assuming  corporate  powers  without  complying  with  this  act.  If  any 
person  or  persons,  being  or  pretendiag  to  be,  an  officer  or  agent  or  board  of  direc- 
tors of  any  stock  corporation,  or  pretended  stock  corporation,  shall  assume  to 
exercise  corporate  powers;  or  use  the  name  of  any  such  corporation,  or  pretended 
corporation,  without  complying  with  the  provisions  of  this  act,  before  aU  stock 
named  in  the  articles  of  incorporation  shall  be  subscribed  in  good  faith,  then  they 
shall  be  jointly  and  severally  hable  for  aU  debts  and  habihties  made  by  them  and 
contracted  in  the  name  of  such  corporation  or  pretended  corporation. 

Sec.  19.  Dividends  of  insolvent  company;  liability.  If  the  directors  or  other 
officers  or  agents  of  any  stock  corporation  shall  declare  and  pay  any  dividend 
when  such  corporation  is  insolvent,  or  any  dividend  the  payment  of  which  would 
render  it  insolvent,  or  which  would  diminish  the  amount  of  its  capital  stock,  all 
directors,  officers,  or  agents  assenting  thereto  shall  be  jointly  and  severally  liable 
for  all  the  debts  of  such  corporation  then  existing,  and  for  all  that  shall  thereafter 
be  contracted  while  they  shall,  respectively,  continue  ui  office. 

Sec.  20.  Meeting  of  officers.  The  by-laws  of  every  corporation  shall  provide 
for  the  calling  of  meetings  of  the  directors,  trustees,  or  other  officers  corresponding 
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to  trustees;  and  when  all  such  officers  shall  be  present  at  any  meeting,  however 
called  or  notified,  or  shall  sign  a  written  consent  thereto  on  the  record  of  such  meeting, 
the  acts  of  such  meeting  shall  be  as  valid  as  if  legally  called  and  notified :  Provided, 
that  the  action  of  any  meeting  held  beyond  the  limits  of  this  state,  shall  be  void, 
unless  such  meeting  was  authorized,  or  its  acts  ratified  by  a  vote  of  two-thirds 
of  the  directors,  trustees,  or  officers  corresponding  to  trustees,  at  a  regular  meeting. 

Sec.  21.  False  reports,  etc.  Liability.  If  any  certified  report  or  statement 
made,  or  public  notice  given  by  the  officers  of  any  corporation,  shall  be  false  in 
any  material  representation,  aU  the  officers  who  shall  have  signed  the  same,  knowing 
it  to  be  false,  shaU  be  jointly  and  severally  liable  for  aU  damages  arising  therefrom. 

Sec.  22.  Stockholders'  meeting.  The  stockholders  of  any  stock  corporation, 
owning  two-thirds  of  the  stock  in  such  corporation,  upon  which  all  assessments 
have  been  fully  paid  up,  may  call  a  meeting  of  the  stockholders  of  such  corporation 
by  signing  a  call  therefor  with  their  proper  names,  stating  the  number  of  shares 
held  by  each  and  fihng  the  same  with  the  president  or  secretary  of  such  corporation 
and  publishing  the  same  in  a  newspaper  in  this  state  where  the  principal  office 
of  such  corporation  is  kept,  and  at  the  seat  of  government,  for  three  successive 
weeks  prior  to  the  time  fixed  for  holding  such  meeting,  and  mailing  a  copy  thereof 
to  each  of  the  directors  of  said  corporation  at  his  usual  place  of  abode.  And  the 
secretary  of  such  corporation  shall  enter  such  call  upon  the  records  thereof,  and 
the  fact  of  such  publication,  and  mailing  such  notice,  giving  the  name  of  such  paper, 
with  the  dates  and  places  of  publication,  which  shall  be  prima  facie  evidence  thereof. 

Sec.  23,  Executors,  etc.  Liabilities.  No  person  holding  stock  in  any  corporation 
as  executor,  administrator,  conservator,  guardian,  or  trustee,  and  no  person  holding 
such  stock  as  collateral  security,  shall  be  personally  subject  to  any  liability  as  stock- 
holder of  such  corporation;  but  the  person  pledging  such  stock  shall  be  considered 
as  holding  the  same  and  shall  be  Hable  as  a  stockholder  accordingly,  and  the  estate 
and  funds  in  the  hands  of  such  executor,  administrator,  conservator,  guardian, 
or  trustee,  sha,U  be  liable  in  like  manner  and  to  the  same  extent  as  the  testator 
or  intestate,  or  the  ward  or  person  interested  in  such  trust  fund,  would  have  been 
if  he  had  been  living  and  had  been  competent  to  act  and  held  the  stock  in  his  own 
name. 

Sec.  24.  Executors,  etc.;  may  vote.  Every  executor,  administrator,  guardian, 
or  trustee  shall  represent  the  stock  in  his  hands  at  aU  meetings  of  any  stock  cor- 
poration, and  may  vote  accordingly  as  a  stockholder,  and  every  person  who  shall 
pledge  his  stock  may,  nevertheless,  represent  the  same  at  all  meetings,  and  may 
vote  accordingly  as  a  stockholder. 

Sec.  25.  Suit  against  stockholders.  If  any  corporation,  or  its  authorized  agents, 
shall  do  or  refrain  from  doing  any  act  which  shall  subject  it  to  a  forfeiture  of  its 
charter  or  corporate  powers,  or  shall  allow  any  execution  or  degree  of  any  court 
of  record  for  a  payment  of  money,  after  demand  made  by  the  officer  to  be  returned 
"no  property  found",  or  to  remaui  unsatisfied  for  not  less  than  ten  days  after  such 
demand,  or  shall  dissolve  or  cease  doing  business,  leaving  debts  unpaid,  suits  in 
equity  may  be  brought  against  all  persons  who  were  stockholders  at  the  time,  or 
liable  in  any  way  for  the  debts  of  the  corporation  by  joining  the  corporation  in  such 
suit;  and  each  stockholder  may  be  required  to  pay  his  pro  rata  share  of  such  debts 
or  liabilities,  to  the  extent  of  the  unpaid  portion  of  his  stock,  after  exhausting 
the  assets  of  such  corporation,  and  if  any  stockholder  shall  not  have  property  enough 
to  satisfy  his  portion  of  such  debts  or  liabilities,  then  the  amount  shall  be  divided 
equally  among  aU  the  remaining  solvent  stockholders;  and  courts  of  equity  shall 
have  fuU  power,  on  good  cause  shown,  to  dissolve  or  close  up  the  business  of  any 
corporation,  to  appoint  a  receiver  therefor  who  shall  have  authority,  by  the  name 
of  the  receiver  of  such  corporation  (giving  the  name),  to  sue  in  aU.  courts,  and  do 
all  things  necessary  to  closing  up  its  affairs  as  commanded  by  the  decree  of  such 
court.  Said  receiver  shall  be  in  aU  cases  a  resident  of  the  state  of  Illinois,  and  shall 
be  required  to  enter  into  bonds,  payable  to  the  people  of  the  state  of  Ilhnois,  for 
the  use  of  the  parties  interested,  in  such  penalty  and  with  such  securities  as  the 
court  may,  in  the  decreee  or  order  appointing  the  same,  require.  In  aU  cases  of 
suits  for  or  agaiast  such  receiver  or  the  corporation  of  which  he  may  be  receiver, 
writs  may  issue  in  favor  of  such  receiver  or  corporation,  or  against  him  or  it,  from 
the  county  where  the  cause  of  action  accrued  to  the  sheriff  of  any  county  in  this 
State  for  service. 
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Sec.  26.  Foreign  corporations.  Real  estate.  Foreign  corporations,  and  the 
officers  and  agents  thereof,  doing  business  in  this  state,  shall  be  subjected  to  all 
the  liabilities,  restrictions,  and  duties  that  are  or  may  be  imposed  upon  corporations 
of  Uke  character  organized  under  the  general  laws  of  this  state,  and  shall  have 
no  other  or  greater  powers.  And  no  foreign  or  domestic  corporation  established 
or  maintained  in  any  way  for  the  pecuniary  profit  of  its  stockholders  or  members, 
shall  purchase  or  hold  real  estate  in  this  state  except  as  provided  for  in  this  act. 

Sec.  27.  Certified  copy  of  charter  evidence.  The  certified  copy  of  any  articles 
of  incorporation,  and  changes  thereof,  together  with  aU  indorsements  thereon,  under 
the  great  seal  of  the  state  of  Illinois,  shall  be  taken  and  received  in  aU  courts  and 
places  as  prima  facie  evidence  of  the  facts  therein  stated. 

Sec.  28.  Location  of  street  railroads.  Consent.  Nothing  in  this  act  shall  be 
construed  to  allow  the  construction  or  operation  of  any  street  railroad  in  any  city, 
town,  or  incorporated  village,  without  the  consent  of  the  local  authorities  thereof. 

Sec.  28V2.  Reincorporation  under  same  name.  It  shall  be  unlawful  for  the 
secretary  of  state  to  issue  a  license  for  any  person  or  persons  to  incorporate,  under 
the  name  of  any  heretofore  existing  corporation  organized  under  any  general  law 
of  this  state,  until  the  expiration  of  thirty  days  from  and  after  the  expiration  of 
the  existence  of  such  corporation:  Provided,  that  the  corporation  enjoying  such 
name  shall  have  the  exclusive  privilege  of  becoming  incorporated  under  the  same 
name  at  any  time  within  the  said  thirty  days,  according  to  the  provisions  of  the 
act  to  which  this  is  an  amendment. 


Laws,  1897,  p.  285.  An  Act  to  authorize  Mining  or  Manufacturing 
Companies  to  own  and  hold  Shares  of  the  Capital  Stock,  and  to  own 
and  hold  Securities  of  Railroad  Companies  whose  Roads  shall  connect 
the  different  Plants  of  such  Mining  and  Manufacturing  Companies  with 
each  other  or  with  other  Railroads  or  Harbors  (June  II,  1897). 

Sec.  1.  Be  it  enacted  by  the  people  of  the  state  of  Illinois,  represented  in  the 
general  assembly.  That  an  act  entitled,  "vVn  act  to  authorize  mining  or  manufac- 
turing companies  to  own  and  hold  shares  of  the  capital  stock,  and  to  own  and  hold 
securities  of  railroad  companies  whose  roads  shall  connect  the  different  plants  of 
such  mining  or  manufacturing  companies  with  each  other  or  with  other  railroads 
or  harbors",  approved  on  the  21st  day  of  June,  1893,  and  in  force  on  the  1st  day 
of  July,  1893,  be  and  the  same  is  hereby  amended  so  as  to  read  as  foUows:  Sec.  1. 
That  any  corporation  organized,  or  to  be  organized  under  and  by  virtue  of  any 
law  of  this  state  for  mining  or  manufacturing  purposes  be  and  the  same  is  hereby 
authorized  to  own  and  hold  shares  of  the  capital  stock  and  to  own  and  to  hold 
securities  of  any  railroad  company  or  companies  when  such  railroad  or  railroads 
shall  connect  the  different  plants  of  such  mining  or  manufacturing  companies  with 
each  other  or  with  other  railroads  or  harbors:  Provided,  that  said  mining  or 
manufacturing  companies  shall  not  be  permitted  to  hold  stock  in  more  than  one 
railroad  cnnecting  the  same  point. 

Laws,  1901,  p.  124.    An  Act  requiring  Corporations  to  make  Annual 

Report  to  the  Secretary  of  State,  and  providing  for  the  Cancellation  of 

Articles  of  Incorporation  for  Failure  to  do  so,  and  to  repeal  a  certain 

Act  therein  named  (May  10,  1901). 

Sec.  1.  Corporations  to  file  post-office  address  of  business  office.  That  every 
corporation  hereafter  organized  under  the  laws  of  this  state  shall,  before  receiving 
a  certificate  of  complete  organization,  file  with  the  secretary  of  state  a  statement 
setting  forth  the  post-office  address  of  its  business  office,  giving  street  and  number. 

Sec.  2.  Corporations  to  report  annually  to  secretary  of  state;  report  to  be  signed 
and  sworn  to;  fee  for  tiling;  cancellation  of  charter  for  failure  to  report.  Every 
incorporated  company  other  than  railroad,  banking,  building  and  loan  and  insurance 
companies,  religious  corporations,  and  corporations  not  organized  for  pecuniary 
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profit,  existing  by  virtue  of  any  general  or  special  law  of  this  state,  or  hereafter 
organized  by  virtue  of  any  law  of  this  state,  shall  annually,  between  the  first  day 
of  February  and  the  first  day  of  March  report  to  the  secretary  of  state  the  location 
of  its  principal  office  in  this  state  with  town,  street  and  number,  the  names  of  its 
officers  with  their  residence,  stating  the  town,  street,  and  number,  with  the  date 
of  the  expiration  of  their  respective  terms  of  office,  whether  or  not  the  corporation 
is  pursuing  an  active  business  under  its  charter,  and  the  kind  of  business  engaged 
in,  if  any,  which  said  report  shall  be  made  under  the  seal  of  the  corporation,  and 
shall  be  signed  and  sworn  to  by  the  president,  secretary,  or  other  officer  of  the  cor- 
poration, and,  in  case  said  corporation  is  in  the  hands  of  an  assignee  or  receiver, 
then  such  report  shall  be  signed  and  sworn  to  by  such  assignee  or  receiver,  which 
said  report  together  with  a  fee  of  one  dollar  for  filing  the  same,  shall  be  sent  to  the 
secretary  of  state,  in  whose  office  it  shall  be  fUed.  The  secretary  of  state  shall  in 
no  case  receive  or  file  said  report  until  said  fee  is  paid,  and  a  failure  to  make  said 
report  and  pay  said  fee  shaU  be  prima  facie  evidence  that  said  corporation  is  out 
of  business,  and  shall  work  a  forfeiture  of  the  charter  of  such  corporation.  And  it 
is  hereby  made  the  duty  of  the  secretary  of  state  to  enter  upon  the  records  of  his 
office,  as  soon  as  practicable  after  default  in  making  such  report,  the  cancellation 
of  the  charter  of  all  corporations  failing  to  make  said  report,  at  the  time  and  in 
the  manner  herein  provided. 

Sec.  3.  Secretary  of  state  to  mail  blank  reports  and  copy  of  section  2  of  this 
act;  publication  of  notice.  The  secretary  of  state  is  hereby  required,  on  or  before 
the  15th  day  of  January  of  each  year,  to  maU  to  every  corporation  proper  blanks 
to  be  used  in  making  the  report  hereinbefore  provided  for,  also  a  copy  of  section 
three  [two]  of  this  act,  together  with  a  notice  that  a  failure  on  the  part  of  said 
corporation  to  make  such  report  within  the  time  prescribed  by  law  shall  be  taken 
as  prima  facie  evidence  that  such  corporation  is  out  of  business,  and  that  upon 
such  failure  its  articles  of  incorporation  wiU  be  cancelled  upon  the  records  of  the 
office  of  the  secretary  of  state:  Provided,  that  where  a  corporation  is  located  in  a 
city  of  50,000  inhabitants  or  upwards,  and  the  records  in  the  office  of  the  secretary 
of  state  do  not  disclose  in  its  address  the  location  by  street  and  number  of  such 
corporation,  it  shall  be  the  duty  of  the  secretary  of  state,  in  lieu  of  mailing  the 
notice,  copy  of  law  and  blank  herein  provided,  to  publish,  on  or  before  the  15th  of 
January  of  each  year,  in  some  newspaper  of  general  circulation,  printed  and  published 
in  the  county  in  which  said  city  is  located,  a  copy  of  section  three  [two]  of  this  act, 
together  with  a  list  of  aU  corporations  in  said  city  to  which  this  act  appUes,  except 
those  to  which  notices  are  required  to  be  maUed  as  provided  for  in  this  section: 
Provided  further,  that  where  the  records  in  the  office  of  the  secretary  of  state 
fail  to  show  in  what  town  or  county  any  corporation  is  located,  then  the  above 
notice  may  be  given  in  any  newspaper  of  general  circulation  published  in  this 
state,  and  that  such  notice  shall  not  be  published  more  than  once  as  to  any  one 
corporation. 

Sec.  4.  Papers  publishing  notices  to  furnish  copies.  The  publishers  of  the  news- 
papers printing  the  notices  provided  for  in  this  act  shall,  immediately  after  such 
publication,  transmit  by  maU  to  the  secretary  of  state,  auditor  of  public  accounts, 
state  treasurer,  and  recorder  of  deeds  of  the  county  in  which  said  paper  is  published 
a  copy  of  the  paper  containing  said  notice  and  list  with  a  certificate  by  the  publisher, 
verified  by  oath,  that  said  notice  and  list  appeared  in  every  copy  of  the  issue  of 
that  date  and  that  it  was  distributed  to  all  patrons  of  said  paper  in  the  regular  way. 

Sec.  5.  Fee  for  publication.  The  fee  for  publication  is  hereby  fixed  at  five 
cents  per  line  of  the  width  of  a  newspaper  column  for  the  publication  of  said  copy 
of  law  and  notice,  and  five  cents  for  each  corporation  named. 

Sec.  6.  Secretary  of  state  to  furnish  certified  copies  of  reports  to  recorders 
of  deeds.  The  secretary  of  state  is  hereby  required,  on  or  before  the  first  day  of 
July,  1902,  or  as  soon  thereafter  as  practicable  to  file  with  the  recorder  of  deeds 
of  each  county  in  this  state  a  certified  hst  of  all  corporations  which  have  made 
the  report  hereinbefore  provided  for,  with  the  names  and  addresses  of  their  president 
nad  secretary,  or  of  their  principal  officers  or  manager,  together  with  the  location 
by  city,  street  and  number  of  their  principal  business  office  in  this  state,  which 
list  shall  be  filed  in  the  offices  of  said  recorders  for  public  reference ;  and  annually 
thereafter,  on  or  before  the  first  day  of  July,  the  secretary  of  state  shall  file  a  similar 
list  of  aU  additional  corporations  which  have  made  such  report,  and  also  a  list 


COBPORATION  ACTS:  ILLINOIS.  199 

of  all  corporations  previously  certified  which  have  since  been  cancelled  for  non- 
compliance with  said  law. 

Sec.  7.  Reinstatement  of  corporations.  It  is  further  provided,  that  any  cor- 
poration which  is  pursuing  an  active  business  under  its  charter,  failing  to  make 
said  report  at  the  time  provided  by  law  may,  at  any  time,  within  one  year  from 
such  default,  be  reinstated  upon  the  records  of  the  office  of  the  secretary  of  state 
upon  the  payment  of  a  fee  in  the  sum  of  $  20.00  for  such  reinstatement  and  filing 
in  said  office  an  affidavit  stating  aU  the  facts  required  in  section  three  [two]  of 
this  act,  and  in  addition  thereto,  the  fact  that  it  was  at  the  time  of  such  default, 
and  still  is  engaged  in  active  business  under  its  charter. 

Sec.  8.  Expense  of  publication;  how  paid.  The  expenses  of  the  publication 
hereinbefore  provided  for  shall  be  paid  from  the  appropriation  for  printing,  upon 
b|lls  properly  certified  by  the  commissioners  of  state  contracts,  and  the  auditor 
of  public  accounts  is  hereby  authorized  and  directed  to  draw  his  warrant  upon 
the  state  treasurer  for  the  amount  so  certified,  and  the  treasurer  shall  pay  the  same 
out  of  the  amount  appropriated  for  printing. 

Sec.  9.  Repeal.  That  an  act  entitled,  "An  act  requiring  corporations  to  make 
annual  report  to  the  secretary  of  state,  and  providing  for  the  cancellation  of  articles 
of  incorporation  for  failure  to  do  so,"  approved  April  21,  1899,  in  force  July  1,  1899, 
be,  and  the  same  is  hereby,  repealed. 


Laws,  1872.  An  Act  to  provide  for  the  Changing  of  Names,  for  Changing 
the  Places  of  Business,  for  Increasing  or  Decreasing  the  Capital  Stock, 
for  Increasing  or  Decreasing  the  Number  of  Directors,  for  Enlarging 
or  Changing  the  Objects,  for  which  such  Corporations  were  formed, 
and  for  the  Consolidation  of  Incorporated  Companies  (March  26,  1872).^) 

Sec.  1.  Meeting  of  stockholders  for.  Restriction.  That  whenever  the  board 
of  directors,  managers,  or  trustees,  of  any  corporation  existing  by  virtue  of  any 
general  or  special  law  of  this  state,  or  any  corporation  hereafter  organized  by  virtue 
of  any  law  of  this  state,  may  desire  to  change  the  name,  to  change  the  place  of 
business,  to  enlarge  or  change  the  object  for  which  such  corporation  was  formed, 
to  increase  or  decrease  the  capital  stock,  to  change  the  number  of  shares  of  capital 
stock,  to  increase  and  decrease  the  par  value  of  shares  of  capital  stock,  to  increase 
or  decrease  the  number  of  directors,  managers,  or  trustees,  or  to  consolidate  said 
corporation  with  any  other  corporations  now  existing  or  which  may  hereafter  be 
organized,  they  may  call  a  special  meeting  of  the  stockholders  of  such  corporation; 
or  if  the  same  has  no  stockholders,  of  the  members  or  trustees,  for  the  purpose 
of  submitting  to  a  vote  of  such  stockholders,  members,  or  trustees,  the  question 
of  such  change  of  name,  change  of  place  of  business,  enlargement  or  change  of  the 
object  for  which  such  corporation  was  formed,  increase  or  decrease  of  capital  stock, 
change  of  number  of  shares  of  capital  stock,  increase  or  decrease  of  number  of 
directors,  managers,  or  trustees,  increase  or  decrease  of  capital  stock,  to  increase 
or  decrease  the  par  value  of  shares  of  capital  stock,  or  to  consolidate  with  some 
other  corporations,  as  the  case  may  be;  and  further,  that  eleemosynary  or  religious 
corporations  for  educational  purposes,  acting  under  the  general  law  or  by  virtue 
of  special  charter,  are  authorized  to  change  the  time  and  manner  of  electing  the 
trustees,  and  to  allow  the  alumni  of  said  corporations  to  vote  in  the  election  of  the 
trustees  or  a  part  thereof:  Provided,  that  in  changing  the  name  of  any  other  cor- 
poration, under  the  provisions  hereof,  no  name  shall  be  assumed  or  adopted  by 
any  corporation  similar  to  or  liable  to  be  mistaken  for  the  name  of  any  other  cor- 
poration organized  under  the  laws  of  this  state,  without  the  consent  of  such  other 
corporation;  and  that  in  no  case  shall  the  capital  stock  be  diminished  to  the  prej- 
udice of  the  creditors  of  such  corporation:  And,  provided  further,  that  no  cor- 
poration shall,  by  virtue  hereof,  change  its  place  of  business  from  any  town,  county, 
or  municipality  where  such  town,  county,  or  municipahty,  or  any  of  the  inhabitants 
thereof,  or  any  person  or  persons  interested  therein,  shall  have  donated  or  in  a.ny 
manner  contributed  any  money  or  other  valuable  thing  to  induce  such  corporation 

1)  As  amended  by  Laws,  1889,  p.  95. 
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to  locate  in  such  town,  county,  or  municipality :  And,  provided  further,  that  the 
provisions  of  this  act  in  reference  to  the  consolidation  of  corporations,  shall  only 
apply  to  corporations  of  the  same  kind  and  engaged  in  the  same  general  business 
and  carrying  on  their  business  in  the  same  vicinity,  and  that  no  more  than  two 
corporations  now  existing  shall  be  consolidated  into  one  under  the  provisions  hereof, 
except  in  the  cases  of  corporations  other  than  those  conducted  for  profit:  And 
provided  further,  than  no  alteration  or  change  shall  be  made  by  virtue  of  this  section 
to  embrace  any  object  that  might  not  have  been  lawfully  embraced  in  the  state- 
ment and  Ucense  issued  before  the  organization  of  such  corporation,  as  provided 
in  section  2  of  an  act  entitled,  "And  act  concerning  corporations",  approved  April  10, 
1872,  and  in  force  July  1,  1872. 

Sec.  2.  Notice  of  meeting.  Such  special  meeting  shaU  be  called  by  delivering 
personally  or  depositing  in  the  postoffice  at  least  thirty  days  before  the  time  fixed 
for  such  meeting,  a  notice,  properly  addressed  to  each  stockholder,  signed  by  a 
majority  of  said  directors,  managers,  or  trustees,  stating  the  time,  place,  and  object 
of  such  meeting.  A  general  notice  of  the  time,  place,  and  object  of  such  meeting 
shall  also  be  pubhshed  for  three  successive  weeks,  in  some  newspaper  printed  in 
or  nearest  the  county  in  which  the  principal  business  office  of  said  corporation 
is  located. 

Sec.  3.  Manner  of  voting;  two-thirds  necessary.  At  any  such  meeting  stock- 
holders may  vote  in  person  or  by  proxy,  each  stockholder  being  entitled  to  one 
vote  for  each  share  of  stock  held  by  him;  and  votes  representing  two- thirds  of  all 
the  stock  of  the  corporation  shall  be  necessary  for  the  adoption  of  the  proposed 
change  of  name,  place  of  business,  enlargement,  or  change  of  the  object  for  which 
such  corporation  was  formed,  number  of  directors,  managers,  or  trustees,  amount 
of  capital  stock,  or  consolidation  with  some  other  company. 

Sec.  4.  Certificate  of  votes  filed;  changes  accomplished.  If,  at  any  regular 
annual  meeting,  or  at  the  time  and  place  specified  in  said  notice  of  a  special  meeting, 
called  for  that  purpose,  said  propositions,  or  any  of  them,  be  submitted  to  a  vote, 
and  if  it  shall  appear  that  two-thirds  of  aU  the  votes  represented  by  the  whole 
stock  of  such  corporation  are  in  favor  of  the  propositions  or  of  any  of  them,  so 
submitted,  a  certificate  thereof,  verified  by  the  affidavit  of  the  president  and  under 
seal  of  said  corporation,  shall  be  filed  in  the  office  of  the  secretary  of  state,  and 
a  hke  certificate  filed  for  record  in  the  office  of  the  recorder  of  deeds  of  the  county 
where  the  principal  business  office  of  such  corporation  is  located.  And  upon  the 
fUing  of  said  certificate  the  changes  proposed  and  voted  for  at  such  meeting  as 
to  name,  place  of  business,  enlargement,  or  change  of  the  object  for  which  such 
corporation  was  formed,  increase  or  decrease  of  capital  stock,  increase  or  decrease 
of  the  numbers  of  directors,  managers,  or  trustees,  or  consoUdation  with  some  other 
company,  shall  be,  and  are  hereby  declared  accomplished,  in  accordance  with  said 
vote  of  the  stockholders:  And  provided  further,  that  any  corporation,  other  than 
corporations  for  manufacturing  purposes,  availing  itseK  of,  or  accepting  the  benefits 
of,  or  formed  under  this  act  (except  the  mere  change  of  name),  shall  be  subject 
to  the  general  laws  of  this  state  now  in  force,  or  which  may  hereafter  be  passed, 
regulating  corporations  of  hke  character. 

Sec.  5.  Notice  of  change.  Such  corporations  shall,  upon  the  filing  of  said 
certificate,  cause  to  be  published  in  some  newspaper  in  or  nearest  the  coimty  in 
which  their  principal  office  is  located,  a  notice  of  such  changes  of  organization, 
for  three  successive  weeks. 

Sec.  6.  Act  extended  to  corporations  other  than  stock.  Corporations  not  being 
stock  companies,  may  avail  themselves  of  all  the  privileges  and  provisions  of  this 
act,  by  a  majority  vote  of  the  members  of  such  corporation  who  may  be  present 
at  a  meeting  called  for  any  of  the  purposes  included  in  this  act. 

Sec.  7.  Rights  reserved.  Such  change  of  name,  place  of  business,  enlarge- 
ment, or  change  of  object  for  which  such  corporation  was  formed,  increase  or  decrease 
of  capital  stock,  increase  or  decrease  of  number  of  directors,  managers,  or  trustees, 
or  consolidation  of  one  corporation  with  another,  shall  not  affect  suits  pending 
in  which  such  corporation  or  corporations  shall  be  parties,  nor  shall  such  changes 
affect  causes  of  action,  nor  the  rights  of  persons  in  any  particular;  nor  shall 
suits  brought  against  such  corporation  by  its  former  name  be  abated  for  that 
cause. 

But  cp.  Laws,  1867,  p.  80,  §  1,  p.  202,  post. 
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Sec.  8.  Consolidation  of  railroads;  notice.  Whenever  any  railroad  corporation 
shall  desire  to  consolidate  with  any  other  railroad  corporation  by  virtue  of  the 
provisions  of  this  act,  a  notice,  as  provided  by  section  two  of  this  act,  shall  be  given 
at  least  sixty  days  before  the  time  fixed  for  such  meeting,  and  a  general  notice 
as  provided  by  said  section  two,  shall  be  published  for  nine  successive  weeks :  Provided, 
that  railroad  corporations  shall  not  consolidate  their  stock,  property  or  franchises 
with  any  other  raib-oad  corporation  owning  a  parallel  or  competing  line. 

Sec.  9.  Emergency.  Whereas,  a  large  number  of  corporations  in  this  state 
desire  to  change  their  names,  and  in  other  respects  to  comply  with  the  terms  of 
this  act,  whereby  an  emergency  has  arisen  as  a  reason  why  this  act  should  take 
effect  forthwith;  therefore,  this  act  shall  take  effect  and  be  in  force  from  and  after 
its  passage.  

Laws,  1877,  p.  67.   An  Act  authorizing  the  Changing  of  the  Number  of 
Directors  of  Incorporated  Companies  in  certain  Cases  (May  22,  1877). 

Sec.  1.  Meeting  of  stockholders  for  change.  That  whenever  the  stockholders 
holding  a  majority  of  the  stock  of  any  corporation  existing  by  virtue  of  any  general 
or  special  law  of  this  state,  or  any  corporation  hereafter  organized  by  virtue  of 
any  law  of  this  state  may  desire  to  change  the  number  of  its  directors,  managers, 
or  trustees,  from  an  even  number  to  an  odd  number,  they  may  call  a  special  meeting 
of  the  stockholders  of  such  corporation  for  the  ptirpose  of  submitting  to  a  vote 
of  the  stockholders  of  such  corporation  the  question  of  such  change  of  directors, 
managers,  or  trustees,  from  an  even  to  an  odd  number :  Provided,  that  the  number 
of  directors,  managers,  or  trustees  shall,  in  no  case,  after  such  change,  be  less  than 
five  nor  more  than  eleven. 

Sec.  2.  Special  meetings;  notice.  Such  special  meetings  shall  be  called  by  the 
president  upon  the  written  application  of  the  stockholders  of  such  corporation 
owning  a  majority  of  the  stock,  by  delivering  personally,  or  depositing  in  the  post- 
office  at  least  thirty  days  before  the  time  fixed  for  such  meeting,  a,  notice,  properly 
addressed  to  each  stockholder  signed  by  the  president,  stating  the  time,  place,  and 
object  of  such  meeting.  A  general  notice  of  the  time,  place,  and  object  of  such  meeting 
shall  also  be  published  for  three  successive  weeks  in  some  newspaper  printed  in  or 
nearest  to  the  county  in  which  the  priaeipal  business  office  of  said  corporation  is 
located. 

Sec.  3.  Manner  of  voting. ,  At  any  such  meeting,  stockholders  may  vote  in 
person  or  by  proxy,  each  stockholder  being  entitled  to  one  vote  for  each  share  of 
stock  held  by  him,  and  votes  representing  a  majority  of  aU  the  stock  of  the  cor- 
poration shall  be  necessary  for  the  purpose  of  changing  the  number  of  the  directors, 
managers,  or  trustees,  from  an  even  to  an  odd  number. 

Sec.  4.  Certificates  of  votes  filed;  changes  accomplished.  If  at  any  regular 
annual  meeting,  or  at  the  time  and  place  specified  in  such  notice  of  a  special  meeting 
called  for  that  purpose,  said  proposition  to  change  the  number  of  directors,  managers, 
or  trustees  from  an  even  to  an  odd  number,  be  submitted  to  vote,  and  if  it  shall 
appear  that  a  majority  of  aU  the  votes  represented  by  the  whole  stock  of  such  cor- 
poration are  ia  favor  of  such  change,  a  certificate  thereof,  verified  by  the  affidavit 
of  the  president,  and  under  the  seal  of  said  corporation,  shall  be  filed  in  the  office 
of  the  secretary  of  state,  and  a  like  certificate  filed  for  record  in  the  office  of  the 
recorder  of  deeds  of  the  county  wherein  the  principal  business  office  of  such  cor- 
poration is  located;  and  upon  the  filing  of  such  certificate,  the  number  of  directors, 
managers,  or  trustees  shall  be,  and  is  hereby  declared  to  be,  changed  from  an  even 
number  to  an  odd  number,  ia  accordance  with  such  vote  of  the  stockholders  as 
aforesaid. 

Sec.  5.  Repeal.  AU  acts  and  parts  of  acts  inconsistent  with  this  act  are  hereby 
repealed. 

Sec.  6.  Emergency.  Whereas,  a  large  number  of  corporations  in  this  state 
desire  to  change  the  number  of  their  directors,  managers,  and  trustees  from  an  even 
number  to  an  odd  number,  an  emergency  therefore  exists,  and  this  act  shah  take 
effect  and  be  in  force  from  and  after  its  passage. 
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Laws,  1867,  p.  80.    An  Act  in  Relation  to  the  Consolidation  of  Incor- 
porated Companies. 

Sec.  1.   Consolidated  company  liable  for  debts  of  original  companies.    In  all 

cases  when  any  company  or  corporation,  chartered  or  organized  under  the  laws 
of  this  state,  shall  consolidate  its  property,  stock,  or  franchises  with  any  other 
company  or  companies,  such  consolidated  company  shall  be  liable  for  all  debts  or 
liabilities  of  each  company  included  in  said  consolidated  company,  existiag  or  ac- 
crued prior  to  such  consohdation ;  and  actions  may  be  brought  or  maintained,  and 
recovery  had  therefor,  against  such  consolidated  company. 
But  cp.  Laws,  1873,  §  7,  as  amended,  p.  200,  ante. 


Laws,  1895,  p.  135.  An  Act  to  amend  an  Act  entitled,  "An  act  con- 
cerning Corporations,"  approved  April  18,  1872,  in  force  July  1,  1872, 
by  providing  for  the  Voluntary  Dissolution  of  Corporations  organized 
or  hereafter  organized  upon  the  Stock  Plan  thereunder,  by  adding 
thereto  four  Sections  to  be  numbered  sections  50,  51,  52  and  53  re- 
spectively (June  17,  1895). 

Sec.  1.  Amends  acts  of  1872  by  adding  4  new  sections.  That  an  act  entitled, 
"An  act  concerning  corporations",  approved  April  18,  1872,  in  force  July  1,  1872, 
be  and  the  same  is  hereby  amended  so  as  to  provide  for  the  voluntary  dissolution 
of  corporations  organized  or  hereafter  organized  upon  the  stock  plan  thereunder, 
by  adding  thereto  the  following  sections,  to  be  numbered  section  50,  section  51, 
section  52,  and  section  53,  respectively: 

Sec.  50.  Dissolution,  submission  of  to  stockholders.  Whenever  two-thirds  of 
the  stockholders  of  any  corporation  organized  or  hereafter  organized  under  the 
provisions  of  this  act  upon  the  stock  plan  may  desire  to  abandon  the  corporate 
enterprise,  surrender  their  charter,  franchises  and  corporate  name,  and  dissolve 
the  corporation,  it  shall  be  the  duty  of  the  board  of  directors  or  managers  thereof 
to  submit  the  question  of  such  dissolution  to  a  vote  of  the  stockholders  at  any 
annual  or  a  special  meeting  of  such  stockholders  to  be  called  and  held  as  herein, 
provided. 

Sec.  51.  Notice  of  meeting.  Such  special  meeting  shall  be  called  by  delivering 
personally  or  depositing  in  the  postoffice  at  least  thirty  days  before  the  time  fixed 
for  such  meeting  a  notice  properly  addressed  to  each  stockholder  signed  by  a  majority 
of  said  directors  or  managers,  stating  the  time,  place,  and  object  of  said  meeting, 
and  a  general  notice  of  the  time,  place,  and  object  of  such  meeting  shall  also  be 
pubhshed  for  three  successive  weeks  in  some  newspaper  published  in  the  county 
wherein  the  principal  office  of  said  corporation  is  located. 

Sec.  52.  Vote;  record.  At  such  meeting  stockholders  shall  vote  in  person, 
each  stockholder  being  entitled  to  one  vote  for  each  share  of  stock  held  by  him, 
and  votes  represented  by  at  least  two-thirds  of  the  whole  capital  stock  of  such 
corporation  shall  be  necessary  to  effect  a  dissolution  thereof,  and  if  at  any  such 
meeting  said  stockholders  shall  in  the  manner  herein  provided  agree  to  dissolve 
said  corporation,  they  shall  cause  a  complete  record  of  all  proceedings  taken  with 
respect  thereto,  reciting  therein  the  adoption  of  a  resolution  to  that  effect,  which 
shall  also  show  that  the  corporate  debts  have  been  fully  paid,  the  corporate  UabUities 
completely  discharged,  and  the  corporate  assets  and  property  distributed  among 
all  the  persons  entitled  thereto,  to  be  made  and  signed  by  the  president  and  the 
adoption  thereof  and  recitals  therein  verified  by  his  sworn  affidavit,  and  attested 
by  the  secretary  under  his  signature  and  the  corporate  seal.  Said  record  shall  be 
filed  in  the  office  of  the  recorder  of  deeds  of  the  county  wherein  the  principal  office 
of  such  corporation  is  located  and  by  him  recorded  and  a  notice  of  such  dissolution 
pubhshed  for  three  successive  weeks  in  any  newspaper  published  within  such  county, 
and  within  three  months  after  such  dissolution  shall  have  been  so  agreed  upon, 
the  record  aforesaid,  bearing  thereon  the  certificate  of  recordation  executed  by 
the  recorder  of  deeds  of  the  proper  county,  shall  be  filed  in  the  office  of  the  secretary 
of  state. 


COKPORATION  ACTS:  ILLINOIS.  203 

Sec.  53.  When  dissolution  recognized.  The  provisions  of  this  act  having  been 
fully  complied  with,  said  corporation  shall  be  deemed  and  taken  to  be  dissolved 
in  all  courts  and  places  whatsoever,  and  from  and  after  any  such  dissolution  here- 
under, it  shall  be  lawful  for  the  secretary  of  state  to  issue  a  license  to  any  person 
or  persons  to  incorporate  under  the  name  or  names  previously  used  by  such  cor- 
poration at  any  time  after  the  dissolution  thereof.  Provided,  that  a  majority  of 
the  stockholders  in  number  and  amount  of  any  such  corporation  enjoying  such 
name  shall  have  the  exclusive  privilege  of  becoming  incorporated  under  the  same 
name  at  any  time  within  the  said  thirty  days  according  to  the  provisions  of  the 
act  to  which  this  is  an  amendment. 


Laws,   1905,  p.  124.   An  Act  entitled,  "An  act  to  regulate  the  Ad- 
mission of  Foreign  Corporations  for  Profit,  to  do  Business  in  the  State 
of  Illinois"  (May  18,  1905). 

Sec.  1,  Foreign  corporations  for  profit  subject  to  this  act.  That  before  any 
foreign  corporation  for  profit  shall  be  permitted  or  allowed  to  transact  any  business 
or  exercise  any  of  its  corporate  powers  in  the  state  of  Illinois,  other  than  insurance 
companies,  building  and  loan  companies,  and  surety  companies,  they  shall  be  required 
to  comply  with  the  provisions  of  this  act  and  shall  be  subject  to  all  of  the  regulations 
prescribed  herein,  as  well  as  all  other  regulations,  hmitations,  and  restrictions  apply- 
ing to  corporations  of  like  character  organized  under  the  laws  of  this  state. 

Sec.  2.  Application  to  secretary  of  state.  Contents  of  application.  Certificate 
of  authority  to  do  business.  When  any  corporation  organized  under  the  laws  of  any 
foreign  state  or  country,  for  the  transaction  of  business  for  profit,  desires  admission 
into  the  state  of  Illinois,  for  the  purpose  of  transacting  business  or  exercising  its 
corporate  powers  or  franchise,  it  shall  make  application  to  the  secretary  of  state, 
signed  and  sworn  to  by  the  president  and  secretary,  stating  what  business  such 
corporation  proposes  to  pursue  under  its  charter,  the  amount  of  capital  stock  of 
such  corporation,  whether  it  is  transacting  or  it  is  intended  that  it  shall  transact 
business  in  any  other  state  or  country,  the  proportion  of  its  business  intended  to 
be  carried  on  in  the  state  of  Illinois,  the  amount  paid  in  upon  its  capital  stock, 
what  property  and  assets  and  an  estimate  of  the  value  thereof,  will  be  employed 
in  the  business  of  said  corporation  in  the  state  of  Illinois,  if  any  of  its  capital  sub- 
scribed has  not  been  paid  in  what  disposition  is  to  be  made  thereof,  the  names 
of  the  president,  secretary,  and  directors  of  said  corporation  and  their  residences, 
where  its  principal  office  in  lUinois  will  be  located  and  the  name  and  address  of 
some  attorney  in  fact,  upon  whom  service  can  be  had  in  all  suits  commenced  in 
this  state  and,  if  required  by  the  secretary  of  state,  the  names  and  residences  of 
all  stockholders  in  said  corporation  as  shown  by  its  records,  and  such  corporation 
shall  file  with  the  secretary  of  state,  copy  of  its  charter  or  articles  of  incorporation, 
or  in  case  such  corporation  is  incorporated  merely  by  a  certificate  then  a  copy 
of  its  certificate  of  incorporation,  duly  certified  and  authenticated  by  the  officer 
who  issued  the  original,  or  by  the  recorder  or  registrar  of  the  office  in  which  said 
original  charter,  articles,  or  certificates  may  have  been  recorded. 

The  secretary  of  state  shall  have  power  to  prescribe  the  form  of  such  application 
and  may,  in  addition  thereto,  propound  such  interrogatory  or  interrogatories  to 
the  applicants  respecting  the  character  of  business  in  which  said  corporation  pro- 
poses to  engage,  the  amount  of  its  capital  stock,  the  proportion  of  its  business 
that  it  is  intended  shall  be  carried  on  in  this  state,  and  the  proportion  and  location 
of  its  business  ia  other  states  or  countries,  and  such  interrogatories  shall  be  answered 
under  oath  and  the  interrogatories  and  answers  thereto  shall  be  filed  with  said 
application  and  with  the  certified  copy  of  its  charter  and  shall  be  and  operate  as 
a  limitation  upon  the  powers  of  said  corporation  to  transact  business  in  the  state 
of  Illinois. 

The  secretary  of  state,  upon  the  admission  of  such  foreign  corporation  to  do 
business  in  the  state  of  lUrnois,  shall  issue  a  certified  copy  of  all  pa,pers,  including 
certified  copy  of  the  charter  of  said  corporation,  and  shall  state,  in  a  certificate 
of  authority  to  do  business  issued  by  him,  the  powers  and  object  of  said  corporation 
which  may  be  exercised  in  this  state,  not  in  conflict  with  the  law  or  public  policy 
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of  this  state,  and  no  corporation  shall,  by  the  certificate  of  the  secretary  of  state, 
be  authorized  to  transact  any  business  in  this  state  for  the  transaction  of  which 
a  corporation  cannot  be  organized  under  the  laws  of  this  state,  and  no  foreign 
corporation  shall  exercise  any  powers  in  this  state  not  authorized  by  the  provisions 
of  its  charter. 

Sec.  3.  Affidavit  as  to  principal  business  office  in  state.  Reports  from  time 
to  time  as  required.  Provision  as  to  real  estate.  Fees  equal  to  fees  of  domestic  cor- 
porations. Every  foreign  corporation  admitted  to  do  business  in  the  state  of  Illinois 
under  the  provisions  of  this  act  shall  constantly  keep  on  file  in  the  office  of  the 
secretary  of  state,  and  an  affidavit  of  the  president  and  secretary,  showing  the 
location  of  its  principal  business  office  in  the  state  of  Illinois,  and  the  name  of 
some  person  who  may  be  found  at  said  office,  for  the  purpose  of  accepting  service 
upon  said  corporation,  in  all  suits  that  may  be  commenced  against  it,  and  as  often 
as  said  corporation  shall  change  the  location  of  its  office,  or  its  attorney  for  receiving 
and  accepting  service,  a  new  affidavit  shall  be  filed  to  take  the  place  of  all  such 
affidavits  previously  filed  by  the  officers  of  said  corporation.  Such  corporation 
when  admitted  to  do  business  ia  the  state  of  Illinois,  under  this  act  shall  be  required 
to  make  such  reports  from  time  to  time  as  are  required  to  be  made  by  similar  cor- 
porations organized  under  the  laws  of  this  state  and  all  regulations  now  in  force  or 
hereafter  imposed  upon  domestic  corporations,  shall  be  alike  observed  and  com- 
plied with  by  all  foreign  corporations  doing  business  in  this  state. 

No  foreign  corporation  admitted  to  do  business  in  this  state  under  the  pro- 
visions of  this  act  shall  hold  any  real  estate  except  such  as  may  be  necessary  for 
the  proper  carrying  on  of  its  legitimate  business,  nor  be  permitted  to  mortgage, 
pledge,  or  encumber  its  real  or  personal  property  situated  in  this  state  to  the  iajury 
or  exclusion  of  any  citizen  or  corporation  of  this  state  who  is  creditor  of  such  foreign 
corporation  and  no  mortgage  by  any  foreign  corporation,  except  railroad  and  tele- 
graph companies,  given  to  secure  any  debt  created  in  any  other  state  shall  take 
effect  as  against  any  citizen  or  corporation  of  this  state  until  aU  of  its  habUities 
due  any  person  or  corporation  of  this  state  at  the  time  of  recording  such  mort- 
gage, shall  have  been  fully  paid  and  extinguished.  Before  any  foreign  corporation 
shall  be  authorized  to  do  business  in  this  state  it  shall  be  required  to  pay  into  the 
office  of  the  secretary  of  state  upon  the  proportion  of  its  stock  represented  by  its 
property  and  business  ia  Illinois,  fees  equal  to  those  required  of  similar  corporations 
formed  within  and  under  the  laws  of  this  state. 

Sec.  4.  Building  and  loan  and  other  corporations.  Deposits.  Nothing  in  this 
act  shall  be  taken  or  construed  to  release  from  the  operation  of  laws  in  force  in  this 
state,  of  foreign  loan,  building  and  loan,  bond  investment,  surety,  insurance,  or 
other  corporations  which  are  required  to  make  deposits  and  comply  with  regulations 
estabhshed  by  law  for  their  government,  or  the  government  of  domestic  corporations 
of  hke  character,  nor  shall  this  act  be  construed  to  authorize  the  admission  to  do 
business  in  this  state  of  any  corporation,  the  like  of  which  may  not  be  organized 
under  some  law  of  this  state,  nor  to  authorize  the  admission  to  do  business  in  this 
state  of  any  foreign  loan,  building  and  loan,  bond  investment,  surety,  or  insurance 
company,  nor  shall  this  act  be  construed  as  a  grant  of  power  to  any  corporation 
admitted  hereunder,  but  as  a  limitation  upon  interstate  comity. 

Sec.  5.  Interrogatories  by  secretary  of  state.  At  any  time  the  secretary  of 
state  may,  in  his  discretion,  prepare  and  propound  to  the  president,  secretary, 
any  director  or  manager  of  any  corporation  doing  business  in  this  state  under  the 
provisions  of  this  act,  such  interrogatories  respecting  the  character  of  business 
being  transacted  by  it,  the  location  of  its  business,  the  names  and  residences  of 
its  directors  and  officers,  and  the  amount  of  capital  paid  in,  as  well  as  what  dis- 
position has  been  made  of  capital  stock  subscribed  for  or  authorized  and  not  paid 
in,  and  such  interrogatories  shall  be  answered  under  oath  by  the  officer  or  director 
to  whom  propounded,  within  five  days  after  receipt  thereof,  and  upon  the  failure 
or  refusal  of  such  officer  or  director  to  fully  answer  such  interrogatories  and  file 
the  same,  with  his  answers,  in  the  office  of  the  secretary  of  state,  within  ten  days 
after  receiving  the  same,  the  secretary  of  state  may  revoke  the  authority  of  such 
corporation  to  do  business  in  this  state,  by  filing  with  the  certified  copy  of  the 
charter  of  such  corporation  a  certificate  of  revocation,  and  by  the  publication 
thereof  for  one  issue  in  some  newspaper  of  general  circulation  in  the  state  of  Illinois, 
and  thereafter  such  corporation  shall  not  exercise  any  of  its  corporate  powers  or 
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franchises  in  the  state  of  Illinois.  When  such  interrogatories  shall  have  been  answered 
and  filed  with  the  answers  thereto,  in  the  office  of  the  secretary  of  state,  if  thereby 
any  violation  of  the  law,  or  of  the  charter  of  said  corporation,  or  any  excess  of  its 
powers  and  authority  to  do  business  in  this  state  is  disclosed,  a  copy  thereof,  with 
such  information,  shall  be  immediately  transmitted  to  the  attorney-general  6f 
this  state  for  his  action. 

Sec.  6,  Violation  of  act.  Penalty.  Every  foreign  corporation  amenable  to  the 
provisions  of  this  act,  which  shall  neglect  or  fail  to  comply  with  any  of  the  pro- 
visions of  the  same  as  herein  provided,  shall  be  subject  to  a  penalty  of  not  less 
than  one  thousand  doUars  nor  exceeding  ten  thousand  doUars,  to  be  recovered 
before  any  court  of  competent  jurisdiction,  and  it  is  hereby  made  the  duty  of  the 
secretary  of  state,  as  he  may  be  advised,  or  may  ascertain  that  any  cbrporation 
is  doing  business  in  contravention  of  this  act,  to  report  such  fact  to  the  attorney- 
general  of  this  state,  and  it  shall  be  his  duty  and  the  duty  of  the  state's  attorney 
of  the  proper  county  to  bring  such  actions  at  law  as  shall  be  necessary  for  the  recovery 
of  the  penalties  imposed  hereby,  and  in  addition  to  such  penalty,  if  after  this  act 
shall  take  effect,  any  foreign  corporation  shall  fail  to  comply  herewith,  no  suit 
may  be  maintained  either  at  law  or  in  equity  upon  any  claim,  legal  or  equitable, 
whether  arising  out  of  contract  or  tort  in  any  court  in  this  state. 

Sec.  7.  Certain  laws  not  repealed  by  this  act.  This  act  shall  not  be  construed 
to  repeal  any  law  now  in  force  regulating  the  admission  into  this  state  of  any  in- 
surance, surety,  building  and  loan,  railroad,  and  telegraph  corporation,  but  the 
provisions  of  this  act  shall  be  construed  to  be  additional  to  any  provisions  regulating 
the  admission  of  any  such  foreign  corporations  to  do  business  in  the  state  of  Illinois. 

Sec.  8.  Repeals  act  of  1897.  An  act  entitled,  "An  act  to  amend  an  act  entitled, 
'An  act  to  require  every  foreign  corporation  doing  business  in  this  state  to  have 
a  public  office  or  place  in  this  state  at  which  to  transact  its  business,  subjecting 
it  to  certain  conditions  and  requiring  it  to  file  its  articles  or  charter  of  incorporation 
with  the  secretary  of  state  and  to  pay  certain  taxes  and  fees  thereon,  approved 
May  26,  1897,  in  force  July  1,  1897,  (approved  AprU  22,  1899,  in  force  July  1,  1899)'," 
is  hereby  repealed  and  all  acts  and  parts  of  acts  in  conflict  herewith  to  the  extent 
only  of  such  confHct  are  hereby  repealed. 

Sec.  9.  Not  applicable  to  railroad  corporations.  This  act  shall  not  be  applicable 
to,  or  in  any  manner  affect,  any  corporation  of  another  state  which  has  acquired, 
or  constructed,  and  is  now  operating,  a  railroad  in  the  state  of  lUinois. 


Laws,  1865,  p.  24.    An  Act  to  authorize  Corporations  to  act  by  Attorney 

(February  16,  1865). 

Sec.  1.  Corporations  may  act  by  attorney.  Any  corporation,  subsisting  by  the 
laws  of  other  states  or  countries,  may  constitute  and  empower,  by  letter  of  attorney, 
any  person  or  persons  to  act  as  its  agent,  in  the  state  of  Illinois,  for  the  performance 
of  such  acts  and  doing  such  business  as  such  corporation  may  be  authorized  to  per- 
form and  do  by  the  laws  of  the  state  of  Illinois,  and  aU  instruments  in  writing, 
whether  with  or  without  seal,  and  all  acts  and  things  executed  or  done  by  such  duly 
qualified  agent,  shall  have  the  same  force  and  effect,  and  be  as  valid  and  binding 
in  law,  as  if  executed  and  done,  in  due  form  of  law,  by  the  corporation  for  whom 
such  agent  may  act;  and  any  scrawl  or  seal  written  or  affixed  by  such  agent,  so 
duly  empowered,  shall  be  deemed  and  considered,  in  such  particular  instance,  as 
the  corporate  seal  of  the  corporation  for  whom  such  agent  is  authorized  as  afore- 
said to  act:  Provided,  that  this  act  shall  not  apply  to  railroad  corporations. 


Laws,  1887,  p.  134.   An  Act  to  provide  for  the  Incorporation  of  Co- 
operative Associations  for  Pecuniary  Profit  (May  31,  1887). 

Sec.  1.  Corporations  may  be  organized  as  co-operative  associations  in  any  branch 
of  Industry.  Statement  filed  with  secretary  of  state.  License.  Name.  That  whenever 
any  number  of  persons,  not  less  than  three  nor  more  than  seven,  may  desire  to  be- 
come incorporated  as  a  co-operative  association  for  the  purpose  of  prosecuting 
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any  branch  of  industry,  they  shall  make  a  statement  to  that  effect  under  their 
hands  and  seals  duly  acknowledged  before  some  officer  in  the  manner  provided 
for  the  acknowledgement  of  deeds,  setting  forth  the  name  of  the  proposed  corporation, 
its  capital  stock,  its  location  and  duration  of  the  association,  and  the  particular 
branch  of  industry  which  they  intend  to  prosecute,  which  statement  shall  be  filed 
in  the  office  of  the  secretary  of  state.  The  secretary  of  state  shall  thereupon  issue 
to  such  persons  a  license  as  commissioners  to  open  books  for  subscription  to  the 
capital  stock  of  such  association  at  such  time  and  place  as  they  may  determine. 
No  license  shall  be  issued  to  two  associations  of  the  same  name.  The  name  of  the 
city,  village,  or  town  in  which  the  association  may  be  located  shall  form  no  part 
of  the  name. 

Sec.  2.  Subscription  to  capital  stock.  No  person  shall  be  permitted  to  sub- 
scribe more  nor  less  than  one  share  to  the  capital  stock  of  such  association,  nor 
shall  any  person  be  permitted  in  any  manner  to  own  or  control  more  or  less  than 
one  share  in  such  association. 

Sec.  3.  Organization  may  be  completed  when  ten  shares  have  been  subscribed. 
As  soon  as  ten  shares  or  more  of  the  capital  stock  shall  be  subscribed,  the  com- 
missioners shall  convene  a  meeting  of  the  subscribers  for  the  purpose  of  electing 
directors,  adopting  by-laws  and  transacting  such  other  business  as  shall  properly 
come  before  them.  Notice  thereof  shall  be  given  by  depositing  in  the  postoffice, 
properly  addressed  to  each  subscriber,  at  least  ten  days  before  the  time  fixed, 
a  written  or  printed  notice,  stating  the  object,  time  and  place  of  such  meeting. 
Directors  of  associations  organized  imder  this  act  shall  be  elected,  classified,  and 
hold  their  office  for  such  period  of  time  as  is  provided  by  general  law  governing 
the  election  and  classification  of  directors,  trustees  or  managers  of  corporations. 

Sec.  4.  Report  of  commissioners.  Final  certificate  of  organization.  Record  of 
certificate.  Limitation.  The  commissioners  shall  make  a  full  report  of  their  pro- 
ceedings, including  therein  a  copy  of  the  notice  provided  for  in  the  foregoing  section, 
a  copy  of  the  subscription  list,  a  copy  of  the  by-laws  adopted  by  the  association, 
and  the  names  of  the  directors  elected  and  their  respective  terms  of  office,  which 
report  shall  be  sworn  to  by  at  least  a  majority  of  the  commissioners,  and  shaU  be 
filed  in  the  office  of  the  secretary  of  state.  The  secretary  shall  thereupon  issue 
a  certificate  of  the  complete  organization  of  the  association,  making  a  part  thereof 
a  copy  of  aU  papers  filed  in  his  office  in  and  about  the  organization  of  the  corporation 
and  duly  authenticated  under  his  hand  and  seal  of  state;  and  the  same  shall  be 
recorded  in  the  office  of  recorder  of  deeds  in  the  county  in  which  the  principal 
office  of  such  association  is  located.  Upon  the  recording  of  said  copy  the  association 
shall  be  deemed  fully  organized  and  may  proceed  to  business.  Unless  such  association 
shall  be  organized,  and  shall  proceed  to  business  within  three  years  after  the  date 
of  such  license,  the  license  to  form  such  association  shall  be  deemed  revoked,  and 
all  proceedings  thereunder  shall  be  void. 

Sec.  5.  Corporate  powers.  Associations  formed  under  this  act  shall  be  bodies 
corporate  and  politic  for  the  period  for  which  they  are  organized,  may  sue  and 
be  sued,  may  have  a  common  seal  which  they  may  alter  or  renew  at  pleasure ;  may 
own,  possess,  and  enjoy  so  much  real  and  personal  estate  as  shaU  be  necessary  for 
the  transaction  of  their  business,  and  may  sell  and  dispose  of  the  same  when,  in 
the  opinion  of  the  shareholders,  it  is  not  required  for  the  uses  of  the  association. 
They  may  borrow  money  at  legal  rates  of  interest,  and  pledge  their  property,  both 
real  and  personal,  to  secure  payment  thereof,  and  may  have  and  exercise  all  powers 
necessary  and  requisite  to  carry  into  effect  the  objects  for  which  they  may  be  formed. 

Sec.  6.  Directors.  Officers.  By-laws.  The  corporate  powers  shall  be  exercised 
by  a  board  of  directors,  the  number  of  which  shaU  be  fixed  by  the  by-laws  of  the 
association,  but  the  number  may  be  increased  or  diminished  by  a  majority  of  the 
shareholders  at  any  properly  called  meeting.  The  officers  of  the  association  shall 
consist  of  a  president,  vice-president,  secretary,  and  treasurer,  to  be  elected  by 
the  shareholders  at  their  annual  meeting,  as  may  be  provided  for  in  the  by-laws 
of  the  association,  who  shall  be  elected  at  some  regular  meeting  of  the  shareholders, 
as  may  be  by  by-laws  provided.  AU  by-laws  of  the  association  shall  be  adopted 
by  the  shareholders  of  the  association. 

Sec.  7.  Compensation  of  directors  and  officers.  Duties  of  the  secretary.  No 
officer  or  director  shall  receive  any  compensation  for  his  services,  except  such  as 
may  be  provided  for  in  the  by-laws  of  the  association.    It  shaU  be  the  duty  of  the 
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secretary  to  be  present  at  all  meetings  of  the  directors,  and  meetings  of  the  share- 
holders, and  faithfully  make  and  preserve  a  record  of  aU  the  proceedings  of  such 
meetings,  which  record  shall  be  kept  in  a  suitable  place  accessible  to  the  inspection 
of  any  shareholder.  He  shall  be  the  bookkeeper  of  the  association,  shall  keep  the 
accounts  between  the  association  and  the  individual  shareholders,  officers  and  agents 
thereof,  and  between  the  association  and  aU  parties  with  whom  it  may  transact 
business,  and  such  other  duties  as  may  be  imposed  upon  him  by  the  by-laws  of 
the  association. 

Sec.  8.  Value  of  shares  of  stock  payable  in  instalments.  Forfeiture  by  non- 
payment. Re-issue  of  forfeited  shares.  The  shares  of  stock  shall  not  be  less  than 
$  50  nor  more  than  $  2,000  per  share,  and  subscriptions  therefor  shall  be  made 
payable  to  the  association  and  in  instalments,  and  at  such  time  or  times  as  shall 
be  determined  by  the  shareholders,  and  action  may  be  maintained  in  the  name 
of  the  association  to  recover  any  instalment  which  shall  remain  due  and  unpaid 
for  the  period  of  30  days  after  personal  demand  therefor;  or,  in  cases  where  personal 
demand  is  not  made,  within  30  days  after  a  written  or  printed  notice  has  been 
deposited  in  the  post  office,  properly  directed  to  the  postoffice  address  of  the  share- 
holder. The  association  may  by  by-laws  prescribe  other  penalties  for  a  failure  to  pay 
the  installments  that  may  from  time  to  time  become  due,  but  no  penalty  working  for- 
feiture of  stock,  or  the  amount  paid  thereon,  shall  be  declared  against  any  shareholder 
until  the  personal  demand  or  written  or  printed  notice  above  provided  for  shall  have 
been  made.  Whenever  a  share  of  stock  shall  be  forfeited,  such  share  shall  then  become 
the  property  of  the  association  and  may  be  reissued  to  any  person  not  already  hold- 
ing a  share.  But  any  proceeds  received  from  such  reissue,  over  and  above  the  amount 
due  on  said  share,  by  the  association,  shall  be  paid  to  the  delinquent  shareholder. 

Sec.  9.  Assignment  of  stock.  Liability.  Vote  for  shares.  Every  assignment 
or  transfer  of  stock  on  which  there  remains  any  portion  unpaid  shall  be  recorded 
in  the  books  of  the  association,  and  each  shareholder  shall  be  liable  jointly  with  the 
association  as  well  as  severally  for  debts  of  the  association  to  the  extent  of  the 
amount  that  may  be  unpaid  upon  the  share  held  by  him.  No  assignor  of  a  share 
shall  be  released  from  any  such  indebtedness  by  reason  of  any  assignment  of  his 
share,  but  shall  remain  liable  therefor  jointly  with  the  assignee  and  the  association, 
or  severally,  until  the  stock  is  fuUy  paid  up.  Every  assignee  of  a  share  shall  be  liable 
for  the  amount  unpaid  thereon,  the  same  as  if  he  had  been  an  original  shareholder. 
No  assignment  shaU  be  made  to  any  person  who  already  holds  a  share.  No  assignee 
or  transferee  of  stock  shall  have  any  equitable  or  legal  title  in  the  same,  or  have 
the  right  to  vote  at  any  shareholders'  meeting  until  such  assignment  or  transfer 
shall  be  recorded  as  above  provided  for.  On  no  question  shall  any  shareholder 
have  more  than  one  vote. 

Sec.  10.  Dividends  based  on  product  of  shareholder.  Piece  and  hour  work. 
Appeals.  All  dividends  of  profits  made  by  any  association  incorporated  under  this 
act,  sh;all  be  made  in  proportion  to  the  amount  of  work  performed,  or  product 
produced  by  each  shareholder,  and  the  association  shall  decide  by  by-law  whether 
each  shareholder's  work  or  product  shall  be  measured  by  the  piece,  or  by  the  day 
or  hour,  or  may  classify  the  work,  and  measure  some  by  the  piece,  some  by  the 
day,  and  some  by  the  hour,  as  the  exigencies  of  the  case  may  demand.  The  associa- 
tion shall  also  provide  by  by-law  how  different  kinds  of  piece  work  shall  be  rated, 
and  how  piece  work  shall  be  rated  with  day  or  hour  work;  shall  provide  how  and 
by  whom  all  kinds  of  work  shall  be  received  as  properly  executed  from  the  share- 
holders for  the  association;  shall  provide  the  manner  of  giving  out  material  to  the 
different  shareholders  with  which  to  work,  and  as  to  what  position  or  location 
shall  be  assigned  to  each  shareholder  and  by  whom.  Should  any  shareholder  be 
dissatisfied  with  the  decision  upon  his  work,  or  with  the  material  given  him,  or  the 
position  or  location  assigned  him,  he  may  appeal  to  the  association  at  some  regular 
meeting  of  the  shareholders,  whose  decision  shall  be  final.  The  association  may 
provide  by  by-law  how  such  appeal  may  be  conducted.  If  in  any  kind  of  industry 
it  should  be  impossible  to  assign  aU  shareholders  to  equally  advantageous  positions 
or  locations  in  work,  the  association  may  provide  that  shareholders  shall  periodi- 
cally change  places,  or  provide  any  other  method  of  equaUzing  such  matters  in 
accordance  with  justice  and  equity. 

Sec.  11.  Employment  of  labor  other  than  shareholders  prohibited.  Substitutes. 
It  shall  be  unlawful  for  the  association  to  hire  any  person  to  engage  in  the  principal 
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business  for  which  the  association  was  organized  to  prosecute,  it  being  the  intent 
of  this  act  that  such  labor  shall  be  performed  by  the  shareholders  of  the  association 
to  preserve  the  cooperative  feature.  It  shall  be  lawful  for  any  shareholder,  in  case 
he  shall  be  detained  from  work  by  sickness  of  seK  or  family,  or  very  urgent  business, 
to  employ  and  furnish  a  competent  substitute  to  perform  such  labor  as  would  be 
assigned  to  the  absent  shareholder;  and  in  such  case  the  dividends  shall  be  made 
to  such  shareholder  the  same  as  'if  he  was  present  performing  his  labor  himself. 
The  association  shall  not  be  liable  in  any  manner  for  the  pay  of  such  substitute. 

Sec.  12.  Estate  of  shareholder.  Substitute.  Whenever  any  shareholder  may 
die,  his  share  shall  become  a  personal  asset  of  his  estate,  and  may  be  sold  by  his 
legal  representative  to  any  person,  or  may  be  awarded  as  a  dividend  of  the  estate 
to  any  person,  competent  to  work  the  share,  or  to  any  devisee  or  legatee  competent 
to  work  the  share,  not  already  a  shareholder,  and  the  same  may  be  assigned  or 
transferred  in  the  same  manner,  and  subject  to  the  same  regulations  prescribed 
in  section  9  of  this  act.  Such  legal  representatives  shall  have  the  right  to  furnish 
a  competent  substitute  to  work  the  share  of  such  deceased  person,  for  the  space 
of  two  years  after  the  death  of  the  deceased,  unless  the  same  shall  have  been  sooner 
sold,  or  awarded  as  an  estate,  dividend,  or  devise  or  legacy  as  in  this  section  provided, 
and  during  the  time  such  substitute  may  be  furnished,  such  legal  representative, 
for  the  use  of  the  estate,  shall  be  entitled  to  vote,  receive  dividends  and  shall  inure 
to  all  the  benefits  to  which  the  deceased  if  living  and  working  his  share  would  have 
been  entitled.  Whenever  such  share  shall  become  a  part  of  the  widow's  allowance 
in  the  course  of  the  administration  of  the  estate  of  any  deceased  shareholder,  she 
may  furnish  a  competent  substitute  to  work  such  share  and  shall  be  entitled  to 
all  privileges,  dividends,  etc.,  to  which  her  husband  would  have  been  entitled, 
so  long  as  she  may  desire  to  hold  such  share.  She  shall  also  have  the  privilege  to 
sell  the  same  whenever  she  may  desire  under  the  provisions  of  section  9  of  this  act. 

Sec.  13.  Increase  of  membership.  Any  association  licensed  to  operate  under 
this  act  may  increase  its  membership  of  shareholders  in  such  manner  as  it  may 
by  by-law  provide  not  inconsistent  with  any  of  the  provisions  of  this  act. 

Sec.  14.  Power  reserved  to  the  state.  The  general  assembly  hereby  reserves 
the  power  to  prescribe  such  regulations  and  provisions  governing  any  and  all  asso- 
ciations incorporated  under  this  act  as  it  may  deem  advisable,  such  regulations 
and  provisions  to  be  binding  on  associations  incorporated  at  the  time  such  regulations 
may  be  made  as  well  as  those  thereafter  incorporated. 

Sec.  15.  Corporate  existence  continued  after  expiration  of  charter  to  close 
affairs.  Dissolution  shall  not  affect  liability.  All  associations  organized  under  this 
act,  whose  powers  may  have  expired  by  limitation  or  otherwise,  shall  continue 
their  corporate  capacity  during  the  term  of  two  years  for  the  purpose  only  of  col- 
lecting debts  due  the  association,  and  selling  and  conveying  the  property  and  effects 
thereof,  and  during  such  time  shall  be  capable  of  prosecuting  and  defending  suits 
in  law  or  equity.  The  dissolution  for  any  cause  whatever,  of  any  association  in- 
corporated under  this  act,  shall  not  take  away  or  impair  any  remedy  given  against 
such  association,  its  shareholders,  officers,  or  agents,  for  any  liabilities  incurred 
previous  to  dissolution. 

Sec.  16.  Books  of  account  open  to  stockholders.  It  shall  be  the  duty  of  the 
directors  of  any  association  to  cause  to  be  kept  at  its  principal  office,  or  place  of 
business,  in  this  state,  correct  books  of  account  of  all  its  business,  and  every  share- 
holder of  such  association  shall  have  the  right  at  aU  reasonable  times  by  himself 
or  his  attorney,  to  examine  the  records  and  books  of  account  of  the  association. 

Sec.  17.  Failure  to  elect  directors.  Effect.  A  failure  to  elect  directors  or  officers, 
or  both,  on  the  day  designated  in  the  by-laws,  or  on  the  day  for  which  notice  was 
given  for  election,  shall  not  have  the  effect  of  dissolving  the  association,  but  such 
election  may  be  held  at  any  time  after  proper  notice. 

Sec.  18.  Assessments  for  unpaid  stock.  All  assessments  or  instalments  of  the 
unpaid,  or  partly  unpaid  shares  of  stock  of  any  association  shall  be  levied  by  the 
directors  in  accordance  with  the  provisions  of  the  by-laws,  but  any  assessment 
or  instalment  required  to  be  paid  shall  be  levied  pro  rata  upon  all  the  shares  of  stock. 

Sec.  19.  Indebtedness  in  excess  of  capital  stock.  If  the  indebtedness  of  any 
association  shall  exceed  the  amount  of  its  capital  stock,  the  directors  and  officers 
of  such  association  assenting  thereto  shall  be  individually  liable  for  such  excess 
to  the  creditors  of  such  association. 
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Sec.  20.  Payment  of  dividend  by  insolvent  company.  If  the  directors  or  other 
officers  or  agents  of  any  association  shall  declare  and  pay  any  dividend  when  such  asso- 
ciation is  insolvent  or  any  dividend  the  payment  of  which  would  diminish  the  amount 
of  the  capital  stock,  all  directors,  officers,  and  agents  assenting  thereto,  shall  be  jointly 
and  severally  liable  for  all  debts  of  such  association  then  in  existence  and  for  all 
which  shall  thereafter  be  contracted,  while  they  shall  respectively  continue  in  office. 

Sec.  21.  Monthly  meetings  of  directors.  The  board  of  directors  shall  hold  stated 
meetings  not  less  frequent  than  once  each  month,  as  may  be  provided  by  the  by- 
laws, and  when  such  officers  shall  be  present  at  any  meeting,  however  called  or 
notified,  or  shall  sign  a  written  consent  on  the  record  of  such  meeting,  the  acts 
of  such  meeting  shall  be  as  valid  as  if  legally  called  and  notified.  All  directors' 
meetings  must  be  held  within  the  limits  of  this  state. 

Sec.  22.  Monthly  meetings  of  shareholders;  quorum.  The  shareholders  of  every 
association  shall  hold  regular  meetings  not  less  frequently  than  once  each  month, 
as  may  be  provided  by  the  by-laws,  and  shall  be  presided  over  by  the  president 
of  the  association,  or  in  his  absence  the  vice  president  shall  preside,  and  in  his  ab- 
sence, the  meeting  may  elect  a  president  pro  tempore,  who  shall  preside  during 
that  meeting.  It  shall  require  a  majority  of  all  the  shareholders  entitled  to  vote, 
to  be  present,  either  in  person  or  by  written  proxy,  to  constitute  a  quorum  to  trans- 
act business,  but  a  smaller  number  may  adjourn  from  time  to  time  if  they  desire 
or  until  the  next  regular  meeting. 

Sec.  23.  By-laws;  adoption;  amendment  and  repeal.  No  by-law  shall  be  adopted, 
amended  or  repealed  except  by  an  affirmative  vote  of  a  majority  of  all  the  share- 
holders entitled  to  vote.  Such  vote  shall  be  taken  by  a  call  of  the  roU  of  share- 
holders by  the  secretary  of  the  meeting,  noting  the  responses,  whether  aye  or  no, 
opposite  their  respective  names,  and  which  vote  shall  be  spread  upon  the  records 
of  the  proceedings.  Votes  upon  other  questions  may  be  viva  voce,  showing. of  hands 
or  a  division  of  the  house,  unless  three  shareholders  by  themselves  or  proxy  shall 
call  for  the  ayes  and  noes,  when  in  such  case  the  roll  shall  be  called,  and  the  aye 
and  no  vote  taken.  If  in  calling  the  roU  upon  any  question,  less  than  a  quorum 
votes,  the  pending  question  shall  still  remain  as  undecided  until  a  quorum  shall 
vote  upon  the  question.  Any  proposition  to  amend,  repeal,  or  enact  any  by-law 
must  set  forth  the  by-law  as  amended,  or  the  one  repealed,  or  the  new  one  proposed, 
and  be  read  at  large  in  open  meeting,  and  its  consideration  postponed  until  the 
next  meeting,  unless  a  majority  of  all  the  shareholders  of  the  association  shall  on 
aye  and  no  vote,  be  in  favor  of  considering  the  question  at  once. 

Sec.  24.  Forfeiture  of  charter;  liability  of  members  for  indebtedness.  If  any 
association,  or  its  authorized  agents,  shall  do  or  refrain  from  doing  any  act  which 
shall  subject  it  to  a  forfeiture  of  its  charter  or  corporate  powers,  or  shall  allow  any 
execution  or  decree  of  any  court  of  record  for  a  payment  of  money  after  demand 
made  by  the  officer  to  be  returned  "no  property  found",  or  to  remain  unsatisfied 
thirty  days  after  such  demand  or  shall  dissolve  or  cease  doing  business,  leaving 
debts  unpaid,  suits  in  equity  may  be  brought  against  all  persons  who  were  share- 
holders at  the  time,  and  liable  in  any  way,  for  the  debts  of  the  association  by  joining 
the  corporation  in  such  suit,  and  after  the  assets  of  the  corporation  shall  have  been 
exhausted,  each  shareholder  may  be  required  to  pay  his  pro  rata  share  of  such 
debts  to  the  amount  of  his  unpaid  stock,  or  to  any  extent  to  which  he  may  by  law 
become  individually  liable. 

Sec.  25.  Courts  shall  have  power  to  dissolve  associations.  Receivers.  Cburts 
of  equity  shall  have  full  power,  on  good  cause  shown,  to  dissolve  or  close  up,  or 
take  charge  of  the  business  of  any  association  for  the  benefit  of  the  creditors,  to 
appoint  a  receiver  therefor  who  shall  have  authority,  by  the  name  of  the  receiver 
of  such  association  (giving  the  name),  to  sue  in  all  courts  and  do  all  things  necessary 
to  close  up  its  affairs,  or  to  make  the  money  charged  against  it  and  restore  it  back 
to  the  shareholders  of  the  association,  as  may  be  commanded  by  the  decree  of  court. 
Said  receiver  shall  be  a  citizen  of  the  state  of  Illinois,  and  shall  enter  into  bonds, 
payable  to  the  people  of  the  state  of  Illinois,  for  the  use  of  all  parties  interested, 
in  such  penalty  and  with  such  sureties  as  the  court  may,  in  the  decree  or  order 
appointing  the  same,  require. 

Sec.  26.  Record  evidence.  The  certified  copy  of  any  articles  of  incorporation 
and  changes  thereon,  under  the  great  seal  of  the  state  of  Illinois,  shall  be  taken 
And  received  in  aU  courts  and  places  as  prima  facie  evidence  of  the  facts  themselves. 
B  14 
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Laws,  1897,  p.  176.    An  Act  to  enable  Corporations  in  other  States 

and  Countries  to  lend  Money  in  Illinois,  to  enforce  their  Securities  and 

acquire  Title  to  Real  Estate  as  Security  (May  24,  1897). 

Sec.  1.  Foreign  corporations  may  loan  money  on  same  terms,  etc.,  in  this 
state,  as  domestic  corporations.  That  any  corporation  formed  under  the  laws  of 
any  other  state  or  country,  and  authorized  by  its  charter  to  invest  or  loan  money, 
may  invest  or  loan  money  in  this  state.  And  any  such  corporation  that  may  have 
invested  or  lent  money  as  aforesaid,  may  have  the  same  rights  and  powers  for  the 
recovery  thereof,  subject  to  the  same  penalties  for  usury,  as  private  persons,  citizens 
of  this  state;  and  when  a  sale  is  made  under  any  judgment,  decree,  or  power  in  a 
mortgage  or  deed,  such  corporation  may  purchase,  in  its  corporate  name,  the  pro- 
perty offered  for  sale,  and  become  vested  with  the  title  wherever  a  natural  person 
might  do  so  in  like  cases:  Provided,  however,  that  all  real  estate  so  purchased  by 
any  such  corporation,  in  satisfaction  of  any  such  liability  or  indebtedness,  shall 
be  offered  at  pubUc  auction,  at  least  once  every  year,  at  the  door  of  the  court  house 
of  the  county  wherein  the  same  may  be  situated,  or  on  the  premises  so  to  be  sold, 
after  giving  notice  thereof  for  at  least  four  consecutive  weeks,  in  some  newspaper 
of  general  circulation,  pubhshed  in  said  county;  and  if  there  be  no  such  newspaper 
published  therein,  then  in  the  nearest  adjacent  county  where  such  newspaper  is 
published,  and  said  real  estate  shall  be  sold  whenever  the  price  offered  for  it  is 
not  less  than  the  claim  of  such  corporation,  including  all  interest,  costs,  and  other 
expenses:  And,  provided  further,  that  in  case  such  corporation  shall  not,  within 
the  period  of  five  years  after  acquiring  such  title,  sell  such  lands,  either  at  public 
or  private  sale,  as  aforesaid,  it  shall  be  the  duty  of  the  state's  attorney  to  proceed 
by  information,  in  the  name  of  the  people  of  the  state  of  Illinois,  against  such 
corporation,  in  the  circuit  court  of  the  county  within  which  such  land,  so  neglected 
to  be  sold,  shall  be  situated,  and  such  court  shall  have  jurisdiction  to  hear  and 
determine  the  fact,  and  to  order  the  sale  of  such  land  or  real  estate,  at  such  time 
and  place,  subject  to  such  rules  as  the  court  shall  establish. 

The  court  shall  tax,  as  the  fees  of  the  state's  attorney,  such  sum  as  shall  be 
reasonable;  and  the  proceeds  of  such  sale,  after  deducting  the  said  fees  and  costs 
of  proceedings,  shall  be  paid  over  to  such  corporation:  And,  provided  further. 
That  nothing  in  this  act  contained  shall  be  so  construed  as  to  confer  banking  powers 
or  privileges  upon  any  such  corporation. 


Louisiana. 
Civil  Code. 


Title  X.    Of  Corporations. 
Chapter  I.    Of  the  Nature  of  Corporations,  of  their  Use  and  Kinds. 

Sec.  427.  A  corporation  is  an  intellectual  body,  created  by  law,  composed 
of  individuals  united  under  a  common  name,  the  members  of  which  succeed  each 
other,  so  that  the  body  continues  always  the  same,  notwithstanding  the  change 
of  the  individuals  which  compose  it,  and  which,  for  certain  purposes,  is  considered 
as  a  natural  person. 

Sec.  428.  The  use  of  corporations  is  to  contribute  by  the  union  and  assistance 
of  several  persons,  to  the  promotion  of  some  object  of  general  utility,  although  they 
be  at  the  same  time  established  for  the  advantage  of  those  who  are  members  of 
Buch  corporations. 

Sec.  429.  Corporations  are  of  two  principal  kinds:  poUtical  and  private.  Politi- 
cal corporations  are  those  which  have  principally  for  their  object  the  administration 
of  a  portion  of  the  State,  and  to  whom  a  part  of  the  powers  of  government  is  delegated 
to  that  effect.    All  others  are  private  corporations. 

Sec.  430.  Corporations  are  also  divided  into  civil  and  religious,  and  this  dis- 
tinction results,  as  well  from  the  quality  of  the  persons  who  generally  compose 
these  kinds  of  corporations,  as  from  the  difference  of  the  object  of  their  establishments 
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Sec.  431.  Civil  corporations  are  those  which  relate  to  temporal  police;  such  are 
the  corporations  of  the  cities,  the  companies  for  the  advancement  of  commerce 
and  agriculture,  literary  societies,  colleges,  or  universities  founded  for  the  instruction 
of  youth,  and  the  like.  Religious  corporations  are  those  whose  establishment  relates 
only  to  rehgion;  such  are  the  congregations  of  the  different  religious  persuasions. 

Chapter  II.  Of  the  Rights  and  Privileges  of  Corporations,  and  of  their  Incapacities. 

Sec.  432.  Corporations  must  not  only  be  authorized  by  the  legislature,  or 
estabhshed  according  to  law,  but  a  name  must  be  given  to  them;  and  it  is  in  that 
name  they  must  sue  or  be  sued,  and  do  aU  their  legal  acts,  although  a  slight  alteration 
in  this  name  be  not  important. 

Sec.  433.  Corporations  legally  established  are  substituted  for  persons,  and  their 
union  which  renders  common  to  all  those  who  compose  them,  their  interests,  their 
rights,  and  their  privileges,  is  the  reason  why  they  are  considered  as  one  single 
whole.  Hence,  it  follows  that  they  may  possess  an  estate,  and  have  a  common 
treasury  for  the  purpose  of  depositing  their  money ;  that  they  are  capable  of  receiving 
legacies  and  donations ;  that  they  may  make  valid  contracts,  obligate  others,  and 
obhgate  themselves  towards  others;  exercise  the  rights  which  belong  to  them; 
manage  their  own  affairs;  appear  in  courts  of  justice,  and  even  enact  statutes  and 
regulations  for  their  own  government,  provided  such  statutes  and  regulations  be 
not  contrary  to  the  laws  of  the  political  society  of  which  they  are  members. 

Sec.  434.  The  right  of  succession  also  is  inherent  to  the  nature  of  corporations; 
so  that  as  long  as  they  exist  they  transmit  to  their  successors  their  rights  and  their 
property.  The  right  of  electing,  in  the  manner  prescribed  by  law,  new  members 
in  the  stead  of  those  who  have  ceased  to  be  members  of  the  corporation,  is  a  right 
impUedly  attached  to  the  constitution  of  every  regularly  established  corporation. 

Sec.  435.  Corporations  are  intellectual  beings,  different  and  distinct  from  all 
the  persons  who  compose  them. 

Sec.  436.  The  estate  and  rights  of  a  corporation  belong  so  completely  to  the 
body  that  none  of  the  individuals  who  compose  it  can  dispose  of  any  part  of  them. 
In  this  respect  the  thing  belonging  to  a  body,  is  very  different  from  a  thing  which 
is  common  to  several  individuals,  as  respects  the  share  which  every  one  has  in 
the  partnership  which  exists  between  them. 

Sec.  437.  According  to  the  above  rule,  what  is  due  to  a  corporation  is  not 
due  to  any  of  the  individuals  who  compose  it,  and  vice  versa.  A  creditor  of  a  cor- 
poration can  not  therefore  compel  any  of  the  members  thereof  to  pay  what  may 
be  due  to  him  by  the  corporation;  he  can  demand  his  payment  of  the  corporation 
only,  through  their  president,  syndic  or  attorney  in  fact,  and  he  can  seize  no  other 
effects  but  such  as  belong  to  the  corporation,  provided  the  debt  has  been  contracted 
by  the  corporation  through  their  president,  syndic,  or  attorney  in  fact;  for  if  aU 
the  individuals  who  compose  the  corporation  have  signed  the  deed  personally, 
every  one  of  them  may  be  compelled  to  make  payment,  either  for  his  individual 
portion  or  in  solidum,  when  it  has  been  stipulated  expressly  that  the  debt  was 
contracted  in  solidum. 

Sec.  438.  From  the  circumstance  that  a  corporation  is  an  intellectual  being, 
it  follows  that  they  cannot  personally  transact  all  that  they  have  a  right  legally 
to  do,  as  has  been  above  observed;  wherefore  it  becomes  necessary  for  every  cor- 
poration to  appoint  some  of  their  members  to  whom  they  may  intrust  the  direction 
and  care  of  their  affairs,  under  the  name  of  mayor,  president,  syndics,  directors, 
or  others,  according  to  the  statutes  and  qualities  of  such  corporation. 

Sec.  439.  The  attorneys  in  fact  or  officers  thus  appointed  by  corporations 
for  the  direction  and  care  of  their  affairs  have  their  respective  duties  pointed  out 
by  their  nomination,  and  exercise  them  according  to  the  general  regulations  and 
particular  statutes  of  the  corporation  of  which  they  are  the  heads.  These  attorneys 
or  officers,  by  contracting,  bind  the  corporations  to  which  they  belong  in  such  things 
as  do  not  exceed  the  limits  of  the  administration  which  is  intrusted  to  them;  their 
act  is  supposed  to  be  the  act  of  the  corporation.  If  the  powers  of  such  attorneys 
or  officers  have  not  been  expressly  determined,  they  are  regulated  in  the  same 
manner  as  those  of  other  agents. 

Sec.  440.  Corporations  being  intellectual  persons,  they  are  subject  to  various 
kinds  of  incapacities,  some  of  which  are  inherent  to  their  nature,  others  are  established 
by  law. 
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Sec.  441.  A  corporation  cannot  be  administrator,  guardian,  or  testamentary 
executor,  nor  fulfill  any  other  office  of  personal  trust.  A  corporation  cannot  be 
imprisoned,  for  its  existence  being  ideal,  nobody  can  arrest  or  confine  it. 

Sec.  442,  In  the  same  manner  a  corporation  cannot  bring  an  action  for  assault 
and  battery  or  for  other  injuries  of  that  nature;  for  a  corporation  can  neither  beat 
nor  be  beaten  in  its  corporated  capacity. 

Sec.  443.  A  corporation  cannot  commit  the  crime  of  treason,  or  any  other 
crime  or  offense,  in  its  corporate  capacity,  although  its  members  may  be  guilty 
of  those  crimes  in  their  individual  and  respective  capacities. 

Sec.  444.  In  corporations  the  act  of  the  majority  is  considered  as  the  act 
of  the  whole. 

Sec.  445.  The  statutes  and  regulations  which  corporations  enact  for  their 
police  and  discipline,  are  obligatory  upon  all  their  respective  members  who  are 
bound  to  obey  them,  provided  such  statutes  contain  nothing  contrary  to  the  laws, 
to  public  liberty,  or  to  the  interest  of  others. 

Sec.  446.  Corporations  unauthorized  by  law  or  by  an  act  of  the  legislature 
enjoy  no  public  character,  and  can  not  appear  in  a  court  of  justice,  but  in  the  in- 
dividual name  of  all  the  members  who  compose  it,  and  not  as  a  political  body; 
although  these  corporations  may  acquire  and  possess  estates,  and  have  common 
interests  as  well  as  other  private  societies. 

Chapter  III.    Of  the  Dissolution  of  Corporations. 

Sec.  447.  A  corporation  legally  established  may  be  dissolved:  1.  By  an  act 
of  the  legislature,  if  they  deem  it  necessary  or  convenient  to  the  public  interest; 
provided  that  when  the  act  of  incorporation  imports  a  contract,  on  the  faith  of 
which  individuals  have  advanced  money  or  engaged  their  property,  it  can  not  be 
repealed  without  providing  for  the  reimbursement  of  the  advances  made,  or  making 
full  indemnity  to  such  individuals;  2.  By  the  forfeiture  of  their  charter,  when  the 
corporation  abuses  its  privileges,  or  refuses  to  accomplish  the  conditions  on  which 
such  privileges  were  granted,  in  which  case  the  corporation  becomes  extinct  by  the 
effect  of  the  violation  of  the  conditions  of  the  act  of  incorporation. 


Revised  Statutes. 


Sec.  683.  Organization.  It  shall  be  lawful  for  any  number  of  persons,  not  less 
than  six,  on  compliance  with  the  provisions  following,  to  form  themselves  into, 
and  constitute  a  corporation  for  the  following  purposes,  to  wit ;  for  the  construction, 
working,  and  maintenance  of  railroads,  canals,  plank  roads,  bridges,  ferries,  trans- 
portation by  pipe  lines,  or  other  works  of  public  improvement,  whether  within 
or  without  the  limits  of  this  state;  to  effect  fire,  marine,  river,  life,  and  other  in- 
surance ;  to  carry  on  manufactories  of  cotton,  woolen,  linen,  sUk,  and  hempen  cloths, 
and  cordage;  to  construct  and  carry  on  works  to  supply  cities  and  towns  with 
electricity,  gas,  water,  or  fuel  oU;  to  convey  water  by  canals  or  pipe  lines  for  the 
purpose  of  irrigation;  to  compress  cotton  and  to  manufacture  cotton  seed  oil  and 
other  products  of  cotton ;  to  construct  and  carry  on  iron,  brass,  and  copper  foundries ; 
to  construct  and  maintain  dry  docks  or  floating  docks  for  the  building  or  repairing 
of  ships  and  other  vessels;  to  manufacture  iron,  copper,  lead,  and  other  metals, 
earthenware  or  stoneware,  engines,  cotton  miUs,  cotton  gins,  machinery,  paper, 
gunpowder,  and  agricultural  implements ;  to  establish  companies  for  refining  sugar, 
asphalt,  or  oil;  to  effect  sea  navigation  by  steam  or  other  machine  power;  to  create 
lines  of  telegraph  and  telephone,  and  to  establish  chemical  laboratories  and  manu- 
factories of  aU  kinds;  to  open  and  work  mines;  to  bore  for  oil;  petroleum,  gas,  salt, 
or  any  other  mineral  or  earthen  products;  and  to  establish  pipe  lines,  and  other 
means  for  the  transportation  of  such  products  to  market;  to  construct  and  maintain 
docks,  steamships,  and  other  vehicles  for  the  transportation  of  freight  and  pas- 
sengers ;  for  constructing  and  maintaining  works  of  drainage  and  sewerage  and  land 
reclamation ;  for  the  manufacture  and  transportation  of  lumber  of  all  kinds,  and  for 
the  development  of  the  agricultural  resources  of  the  state,  and  for  the  promotion 
of  immigration,  and  generally  all  works  of  public  utiMty,  improvement,  and  advantage. 
No  such  corporation  shall  engage  in  mercantile,  or  commission,  brokerage,  stock 


CORPORATION  ACTS:  LOUISIANA.  213 

jobbing,  exchange,  or  banking  business  of  any  kind.    [As  amended  by  Act  154, 
1902,  p.  288.]  J  L 

Sec.  684.  Power  and  authority.  Said  corporations  shall  have  power  and  author- 
ity: first,  to  have  and  enjoy  succession  by  their  corporate  name  for  the  period 
expressed  in  their  act  of  incorporation,  not  exceeding  ninety-nine  years;  second, 
to  contract,  sue  and  be  sued,  in  their  corporate  name;  third,  to  make  and  to  use 
a  corporate  seal;  fourth,  to  hold,  receive,  purchase,  and  convey,  under  their  corporate 
name,  property,  both  real  and  personal ;  fifth,  to  name  and  to  appoint  such  managers, 
directors,  and  officers  as  their  interest  and  convenience  may  require ;  sixth,  to  make 
and  establish  such  by-laws  for  the  proper  management  and  regulation  of  the  affairs 
of  the  corporation  as  may  be  necessary  and  proper ;  and  any  corporation  established 
for  drainage,  sewerage,  and  land  reclamation  may,  by  contract  with  the  owner  of  real 
property,  duly  recorded,  have  a  privilege  on  said  property  for  the  price  and  value  of 
the  work  done  and  facilities  furnished.   [As  amended  by  Act  125,  1880,  Sec.  2,p.  169.] 

Sec.  685.  What  charter  shall  contain.  Every  charter  of  incorporation  shall 
contain;  first,  the  name  and  title  of  the  corporation,  and  the  place  chosen  for  its 
domicile ;  second,  a  description  of  the  purposes  for  which  it  is  established,  the  nature 
of  the  business  to  be  carried  on,  and  the  designation  of  the  officer  on  whom  citation 
may  be  served;  third,  the  amount  of  the  capital  stock,  the  number  of  shares,  the 
amount  of  each  share  and  the  time  when  and  the  manner  in  which  payment  on 
stock  subscribed  shall  be  made;  fourth,  the  mode  in  which  the  elections  of  directors 
or  managers  shall  be  conducted;  fifth,  the  mode  of  hquidation  at  the  termination 
of  the  charter  (Act  131,  1855,  p.  182). 

Sec.  686.  Charter  to  be  recorded  and  published.  The  charters  of  corporations, 
and  the  original  subscriptions  made  for  the  purpose  of  organizing  them,  shall  be 
recorded  in  the  office  of  the  recorder  of  mortgages,  or  other  officer  exercising  his 
functions,  at  the  place  selected  for  the  domicUe  of  the  corporation,  and  shall  be 
pubHshed  in  a  newspaper  at  its  domicile  once  a  week,  at  least  for  thirty  days,  but 
it  shall  not  be  necessary  to  publish  the  names  of  the  subscribers;  and  any  subscriber 
may  present  the  charter  and  subscriptions  for  record  with  the  recorder  of  mortgages. 

Sec.  687.  Amendment  of  charter.  It  shall  be  lawful  for  the  stockholders  of 
any  corporation,  at  the  general  meeting  convened  for  that  purpose,  to  make  any 
modification,  additions,  or  changes  in  their  act  of  incorporation,  or  to  dissolve  it 
with  the  assent  of  three-fourths  of  the  stock  represented  at  such  meeting;  any 
such  modification,  addition,  change,  or  dissolution  shall  be  recorded  as  required 
by  the  preceding  section. 

Sec.  688.  Forfeiture  of  charter.  They  shall  forfeit  their  charter  for  insolvency, 
evidenced  by  a  return  of  no  property  found  on  execution;  and  in  such  case  it  shall 
be  the  duty  of  the  district  court,  at  the  instance  of  any  creditor,  to  decree  such  for- 
feiture, and  to  appoint  a  commissioner  for  effecting  the  liquidation,  whose  duty 
it  shall  be  to  convert  aU  the  assets  of  the  company,  including  any  unpaid  balance 
due  by  stockliolders  on  their  shares,  into  cash,  and  to  distribute  the  same  under 
the  direction  of  the  court  amongst  the  parties  entitled  thereto,  in  the  same  manner, 
as  near  as  may  be,  as  is  done  in  cases  of  insolvency  of  individuals. 

Sec.  689.  Consent  of  municipality  to  occupy  streets,  etc.  No  railroad,  plank- 
road,  canal,  or  works  of  drainage,  sewerage,  and  land  reclamation  shall  be  constructed 
through  the  streets  of  any  incorporated  city  or  town,  without  the  consent  of  the 
municipal  council  thereof;  and  such  council  giving  such  consent  to  any  corporation 
formed  for  the  purpose  of  drainage,  sewerage,  and  land  reclamation  may,  in  the 
interest  of  public  health  and  cleanliness,  pass  all  needful  ordinances  and  police 
regulations  to  make  effective  the  plan  of  sewerage  and  drainage  it  may  so  adopt, 
with  reference  to  aU  houses  and  lands  within  the  municipal  limits.  [As  amended 
by  Act  125,  1880,  sec.  3,  p.  169.] 

Sec.  690.  Liability  of  stockholders.  No  stockholder  shaU  ever  be  held  liable 
or  responsible  for  the  contract  or  faults  of  such  corporation  in  any  further  sum 
than  tht;  unpaid  balance  due  to  the  company  on  the  shares  owned  by  him ;  nor  shall 
any  mere  informahty  in  organization  have  the  effect  of  rendering  a  charter  null 
or  of  exposing  a  stockholder  to  any  liability  beyond  the  amount  of  his  stock.  (Act  131, 
1855,  p.  182.) 

Sec.  692.  Power  to  borrow  money.  That  any  railroad,  plank-road,  turnpike, 
canal,  elevator,  warehouse,  or  compress  company  or  any  corporation  organized  for 
the  manufacture  of  cotton,  woolen,  or  other  yarns  or  cloth  or  for  other  manufacturing 
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purposes,  or  for  drainage,  sewerage,  land  reclamation  and  levee  building,  or  any 
water  works  or  electric  lights  and  power  company,  or  any  bridge  company  or  bridge 
and  railway  company,  sugar  mills,  and  refineries,  saw  mills,  rice  mills,  cotton  oil  miUs, 
and  irrigating  plants,  established  under  the  laws  of  this  state,  whether  under  and 
by  special  or  general  act,  may  borrow,  from  time  to  time,  such  sums  of  money  as 
may  be  required  for  construction,  repair,  or  acquisition  of  property,  or  franchises, 
and  for  this  purpose  may  issue  bonds  or  other  obligations,  secured  by  mortgage, 
or  pledge,  as  the  case  may  be,  of  the  franchises  and  all  the  property,  real  and  per- 
sonal, and  incomes,  revenues,  contributions,  and  receipts  of  said  companies,  and 
payable  in  such  terms  and  such  times  and  places  as  the  board  of  directors,  trustees, 
and  managers  or  commissioners  may  direct  or  designate  with  power  to  sell,  pledge, 
or  otherwise  dispose  of  said  bonds  on  such  terms  as  the  companies  respectively 
may  direct  or  deem  expedient.    [As  amended  by  Act  30,  1902,  p.  37.] 

Sec.  693.  Recording  of  mortgages.  Conversion  of  bonds  into  stock.  A  mort- 
gage made  by  any  company,  as  aforesaid,  shall  be  binding  in  the  several  parishes 
through  which  a  railroad  may  pass  by  the  record  of  the  mortgage  in  the  parish 
where  the  principal  office  or  domicile  of  the  company  may  be  located,  and  such 
mortgage  need  not  be  reinscribed  to  continue  it  in  force.  The  president  and  directors 
of  any  company  may  confer  on  the  holder  of  any  bond  or  bonds  issued  for  money 
for  the  use  of  said  company  the  right  to  convert  the  principal  due  thereon  into 
the  stock  of  the  said  company  at  any  time,  not  exceeding  ten  years  from  the  date 
of  said  bond  or  bonds,  under  such  regulations  as  the  president  and  directors  may 
adopt;  Provided,  That  nothing  in  this  act  shall  be  so  construed  as  to  authorize 
an  increase  in  the  capital  stock  of  any  railroad  company.    (Act  194,  1856,  p.  205.) 

Sec.  694.  Copies  of  books,  etc.*  as  evidence.  Copies  of  all  the  books  and  records 
kept  by  the  several  railroad  companies  in  this  state,  including  extracts  from  the 
stock  books  and  minutes  of  the  proceedings  of  the  directors,  certified  by  the  secre- 
taries of  said  companies,  under  the  seal  of  the  company,  shall  be  received  in  all 
the  courts  of  this  state  as  evidence  in  place  of  the  originals. 

Sec.  725.  Actions  for  damage  or  trespass.  In  all  cases  where  any  corporation 
shall  commit  trespass  or  do  anything  for  which  an  action  for  damage  lies,  it  shall 
be  liable  to  be  sued  in  the  parish  where  such  damage  is  done  or  trespass  committed. 
(Act  341,  1853,  p.  485.) 

Sec.  731.  Liquidation.  Whenever  the  charter  of  any  corporation  shall  be  decreed 
forfeited  or  annulled  by  the  judgment  of  any  court  in  this  state,  or  whenever  a 
pretended  corporation  or  association  of  individuals  usurping  or  assuming  a  cor- 
porate franchise  is  enjoined  from  acting  as  a  corporation  or  illegally  exercising 
a  corporate  franchise  in  this  state  by  such  judgment,  or  whenever  a  non-resident 
corporation  or  pretended  corporation,  or  association  of  individuals,  assuming  to  be 
a  corporation,  is  enjoined  from  doing  business  or  acting  as  a  corporation  in  the 
state,  all  at  the  suit  of  the  state,  it  shall  be  the  duty  of  the  governor  on  the  recom- 
mendation of  the  attorney-general  or  district  attorney  instituting  and  conducting 
the  suit  or  prosecution  to  appoint  a  liquidator  to  take  charge  of  and  liquidate  the 
affairs  of  such  corporation,  pretended  corporation,  or  association  of  individuals, 
as  the  case  may  be.  In  case  of  the  death,  resignation,  or  removal  from  the  state 
of  any  such  Hquidator  so  appointed,  the  governor  shall  fill  the  vacancy.  The  liqui- 
dator so  appointed  by  the  governor  shall  be  recognized  and  his  bond  fixed  by  the 
court  rendering  the  judgment.  In  case  no  one  wUl  accept  the  appointment  the 
governor  may  appoint  the  attorney-general  or  district  attorney  to  act  as  liquidator, 
without  bond.  It  shall  be  the  duty  of  such  liquidator  to  take  possession  of  all  the 
property  and  assets  of  every  character  in  this  state  belonging  to  such  corporation, 
pretended  corporation,  or  association,  and  under  the  direction  of  the  court  to  fully 
liquidate  its  affairs ;  to  collect  all  debts  due  the  same ;  to  enforce  aU  the  obligations 
or  liabiUties  of  the  members,  shareholders,  directors,  or  promoters  thereof,  whether 
as  shareholders  or  partners  corporate  and  individuals,  and  pay  off  the  debts  or 
ratably  distribute  the  same  among  the  creditors  and  holders  of  the  obligations 
of  such  corporation,  pretended  corporation,  or  association,  according  to  the  rank 
and  legal  rights  of  the  parties  in  interest  and  under  the  direction  and  according 
to  the  judgment  of  the  court.  In  cases  where  the  attorney-general  represents  the 
state  he  shall  select  the  attorney  of  the  liquidator.  In  cases  where  the  district 
attorney  represents  the  state  he  shall  be  the  attorney  of  the  liquidator.  [As  amended 
by  Act  224,  1902,   p.  453.] 
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Sec.  740.  Domicile  of  domestic  corporations.  Every  corporation  organized,  or 
■which  may  hereafter  be  organized  under  and  by  virtue  of  any  law  of  this  state, 
shall  establish  its  domicile  at  some  place  within  the  state  of  Louisiana,  and  not 
elsewhere.    (Act  77,  1857,  p.  61.) 

Sec.  741.  Meetings  of  corporations  must  be  held  at  domicile.  Every  such  cor- 
poration shaU,  from  and  after  the  passage  of  this  act,  hold  all  its  meetings  for  the 
transaction  of  business  appertaining  to  its  corporate  purposes  or  capacity  whether 
of  its  stockholders  at  large,  for  election  of  officers,  or  other  purposes,  or  of  its  direc- 
tors, managers,  trustees,  or  other  officers  charged  with  the  direction  of  its  affairs, 
at  the  place  of  domicile  of  said  corporation;  and  any  such  meeting  held  elsewhere, 
and  any  business  transacted,  at  any  meeting  held  elsewhere  shall  be  unlawful  and 
of  no  effect.  Provided,  that  this  shall  not  apply  to  incorporated  associations  of 
pilots,  scientists,  literary,  religious,  charitable,  and  fraternal  associations.  [As 
amended  by  Act  No.  63,  1910.]      ______^ 

Statutes. 

Act  HI,  1882,  p.  162.   An  Act  to  provide  for  the  Formation  of  Cor- 
porations for  certain  Purposes,  and  limiting  the  Capital  of  the  same. 

Sec.  1.  It  shall  be  lawful  for  any  number  of  persons  not  less  than  three,  upon 
complying  with  the  provisions  and  subject  to  the  restrictions  of  the  laws  of  this 
state  governing  corporations  in  general,  to  form  themselves  into  and  constitute 
a  corporation,  for  the  purpose  of  carrying  on  any  mechanical,  mining,  or  manufactur- 
ing business,  except  that  of  distilling  or  manufacturing  intoxicating  liquors,  with 
a  capital  not  less  than  five  thousand  nor  more  than  one  miUion  dollars. 


Act  36,   1888,  p.  27.   An  Act  to  provide  for  the  Formation  of  Cor- 
porations for  certain  Purposes,  limiting  the  Capital  of  the  Same,  and 
the  Liability  of  the  Stockholders  thereof. 

Sec.  1,  Organization.  It  shall  be  lawful  for  any  number  of  persons,  not  less 
than  three,  upon  complying  with  the  provisions  of  the  laws  of  this  state  governing 
corporations  in  general,  to  form  themselves  into  and  constitute  a  corporation  for 
the  purpose  of  carrying  on  any  lawful  business  or  enterprise,  not  otherwise  specially 
provided  for,  and  not  inconsistent  with  the  constitution  and  laws  of  this  state; 
provided  that  no  such  corporation  shall  engage  in  stock-jobbing  business  of  any 
kind;  the  corporations  herein  provided  for  to  have  a  capital  stock  of  not  less  than 
five  thousand  dollars. 

Sec.  2.  Name.  The  word  "Umited"  .shall  be  the  last  word  of  the  name  of  every 
corporation  formed  under  the  provisions  of  this  act;  and  every  such  corporation 
shall  paint  or  affix,  and  shall  keep  painted  or  affixed,  its  name  on  the  outside  of 
every  office  or  place  in  which  the  business  of  the  corporation  is  carried  on,  in  a 
conspicuous  position,  in  letters  easUy  legible,  and  shall  have  its  fuU  name  mentioned 
in  legible  characters  in  aU  notices,  advertisements,  and  other  official  publications 
of  such  corporations,  and  in  aU.  bills  of  exchange,  promissory  notes,  checks,  orders 
for  money,  bills  of  lading,  invoices,  receipts,  letters,  and  other  writings  used  in  the 
transaction  of  business  of  the  corporation;  provided,  that  the  omission  of  the  word 
"limited",  in  the  use  of  the  name  of  the  corporation  shall  render  each  and  every 
person  participant  in  such  omission,  or  knowingly  acquiescing  therein,  liable  for 
any  indebtedness,  damage,  or  liability  arising  therefrom. 

Sec.  3.  Liability  of  stockholders.  No  stockholder  of  such  corporation  shaU 
ever  be  held  liable  or  responsible  for  the  contracts  or  faults  of  such  corporation 
in  any  further  sum  that  the  unpaid  balance  due  to  the  company  on  the  shares 
owned  by  him;  nor  shall  any  mere  informality  in  organization  have  the  effect  of 
rendering  a  charter  null  or  of  exposing  a  stockholder  to  any  liability  beyond  the 
amount  of  his  stock. 

Sec.  4.  Repeal.  AU  laws  or  parts  of  laws  in  conflict  or  inconsistent  with  the 
provisions  of  this  act  can  be  and  the  same  are  hereby  repealed. 
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Act  78,  1904,  p.  191.   An  Act  providing  for  the  Formation  of  Cor- 
porations in  this  State  to  carry  on  any  lawful  Business,  except  the 
Business  of  Insurance,  of  Banking,  and  Corporations  entitled  to  exer- 
cise the  Power  of  Eminent  Domain. 


Sec.  1.  Formation  of  corporations.  Any  three  or  more  persons  may,  on  other- 
wise complying  with  the  requirements  of  the  laws  of  this  state,  form  corporations 
to  carry  on  under  any  name  given  in  the  charter  any  business  specified  in  the  charter 
that  it  would  be  lawful  for  any  individual  to  carry  on;  that  the  charters  of  such 
corporations  may  provide  that  the  corporations  shall  carry  on  any  named  business 
or  different  branches  of  business,  whether  related  or  not,  provided  such  corporation 
shall  have  a  subscribed  capital  of  not  less  than  three  thousand  dollars. 

Sec.  2.  Validating  corporations  already  organized.  Wherever  parties  have 
attempted  to  form  a  corporation  and  have  executed,  recorded,  and  published  the 
charter,  all  contracts  made  and  acts  done  by  such  corporation  shall  be  treated 
as  the  contracts  and  acts  of  valid  corporations  so  far  as  affects  the  rights  and  obli- 
gations of  the  corporation  and  its  shareholders,  reserving,  however,  to  the  state 
the  right  to  take  such  proceedings  as  may  be  authorized  by  law  to  enjoin  or  dissolve 
the  said  corporations  if  informal,  or  to  compel  the  compliance  by  them  with  the 
requirements  of  the  law  in  the  iformation  of  corporations. 

See  Act  120,  1904,  p.  281,  §  1. 

Sec.  3.  Act  does  not  apply  to  insurance,  banking,  and  corporations  to  exercise 
the  power  of  eminent  domain.  The  provisions  of  this  act  shall  not  apply  to  the 
formation  of  corporations  for  conducting  insurance  or  banking  business,  nor  to  the 
formation  of  corporations  designed  to  carry  on  any  business  which  shall  entitle 
the  corporation  designed  to  exercise  the  power  of  eminent  domain. 

Sec.  4.  Repeal.  All  laws  and  parts  of  laws  in  conflict  with  this  act  are  hereby 
repealed. 

Act  120,  1904,  p.  281.  An  Act  recognizing  the  Validity  of  Corporations 

heretofore  attempted  to  be  formed  under  the  Laws  of  this  State;  and 

providing  that  the  Validity  of  their  Acts  and  Contracts  shall  be  the 

same  as  if  said  Corporations  had  been  always  valid. 

Sec.  1.  Recognizing  the  validity  of  corporations  already  organized,  notwith- 
standing informalities  in  organization.  Whenever  persons  have  undertaken  to  form 
a  corporation  under  any  of  the  existing  laws  of  this  state,  and  have  executed,  recorded 
in  the  mortgage  office,  and  published  their  charters,  the  corporations  so  formed 
and  subsequently  doing  business  as  corporations,  are  hereby  recognized  and  declared 
to  be  now  and  hereafter,  for  the  term  stated  in  their  charters,  valid  corporations, 
notwithstanding  that  the  charters  may  have  authorized  the  carrying  on  by  one 
corporation  of  several  branches  of  business,  the  carrying  on  of  which  by  corporations 
is  authorized  by  different  statutes  of  this  state,  and  notwithstanding  irregularities 
in  the  proceedings  and  instruments  of  the  incorporation. 

See  Act  78,   1904,  p.  191,  §  2. 

Sec.  2.  Recognizing  the  validity  of  contracts  by  such  corporations.  The  validity 
of  all  contracts  made  and  acts  generally  by  said  corporations,  and  the  liability 
of  shareholders  therein,  shall  be  in  aU  respects  the  same  as  if  the  said  corporations 
had  been  regularly  and  valid  from  the  beginning. 


Act  149,  1898,  p.  263.   An  Act  to  provide  the  Manner  in  which  Cor- 
porations may  increase  or  decrease  their  Capital  Stock,  and  to  carry 
into  Effect  Article  No.  267  of  the  Constitution  of  1898. 


Sec.  1.  Corporations  may  increase  or  decrease  capital  stock.  Any  corporation 
now  existing,  which  was  created  under  the  laws  of  this  state,  either  by  special 
act  or  under  the  general  law,  and  any  corporation  that  may  be  created  under  the 
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laws  of  this  state,  may  increase  or  decrease  its  capital  stock  by  complying  with 
the  provisions  of  this  act,  to  any  amount  which  may  be  deemed  sufficient  and  proper 
for  the  purpose  of  the  corporation. 

Sec.  2.  Notice  to  be  given  to  stockholders.  Whenever  any  corporation  shall 
desire  to  increase  or  decrease  its  stock,  the  directors  thereof  shall  publish  a  notice 
for  thirty  days  preceding  the  time  fixed  for  such  meeting,  that  a  meeting  of  the 
stockholders  will  be  held  at  the  office  of  the  corporation  for  the  purpose  of 
deciding  upon  such  an  increase  or  decrease  and  shall  also  deposit  a  written  or 
printed  copy  of  such  notice  in  the  postoffice,  prepaid,  addressed  to  each  stock- 
holder at  his  usual  place  of  residence,  at  least  forty  days  before  the  date  fixed 
for  such  meeting. 

Sec.  3.  Vote.  The  time  and  place  of  meeting,  fixed  and  appointed  as  provided 
for  in  section  two  of  this  act,  stockholders  being  present,  either  in  person  or  by  proxy, 
holding  a  larger  amount  not  less  than  two-thirds  value  of  the  stock,  the  meeting 
shall  be  organized  by  the  election  of  one  of  the  stockholders  as  chairman  thereof 
and  another  stockholder  as  secretary,  a  vote  shall  then  be  taken  upon  the  proposed 
increase  or  decrease  of  the  stock  of  the  corporation.  If,  on  canvassing  the  votes, 
it  shall  appear  that  persons  holding  or  representing  not  less  than  two-thirds  of 
the  stock  of  the  corporation,  have  voted  in  favor  of  the  proposed  increase  or  decrease 
of  stock,  a  certificate  of  the  proceedings  shall  be  made,  showing  a  compliance  with 
the  provisions  of  this  act;  the  amount  of  capital  stock  of  the  corporation  at  the 
time  the  said  vote  was  taken  and  the  number  of  shares  to  which  it  was  proposed 
and  agreed  to  be  increased  or  decreased,  the  amount  and  number  of  shares  whose 
holders  have  voted  in  favor  of  said  change,  the  amount  and  the  number  of  shares 
whose  holders  have  voted  against  said  change  and  the  whole  amount  of  the  debts 
and  liabilities  of  said  corporation;  the  said  certificate  shall  be  signed  by  the  chair- 
man and  secretary  of  said  meeting  of  stockholders,  and  shall  be  verified  by  their 
affidavits,  and  shall  be  filed  in  the  office  of  the  secretary  of  state,  and  when  said 
certificate  is  so  filed,  the  capital  stock  of  said  corporation  shall  be  increased  or 
decreased  as  herein  set  forth. 

Sec.  4.  Repeal.  All  laws  and  parts  of  laws  in  conflict  herewith  are  hereby 
repealed,  and  that  this  act  shall  take  effect  from  and  after  its  passage. 


Act  180,  1904,  p.  370.  An  Act  to  establish  a  Law  uniform  with  the 
Laws  of  other  States  relative  to  the  Transfer  of  Stock  in  Corporations. 

Sec.  1.    Providing  the  manner  of  transfer  of  stock  certificates  of  corporations. 

The  dehvery  of  a  stock  certificate  of  a  corporation  to  a  bona  fide  purchaser  or 
pledgee,  for  value,  together  with  a  written  transfer  of  the  same,  or  a  written  power 
of  attorney  to  sell,  assign,  and  transfer  the  same,  signed  by  the  owner  of  the  certif- 
icate, shall  be  a  sufficient  delivery  to  transfer  the  title  as  against  aU  parties;  but 
no  such  transfer  shall  affect  the  right  of  the  corporation  to  pay  any  dividend  due 
upon  the  stock,  or  to  treat  the  holder  of  record  as  the  holder  in  fact,  untU  such  transfer 
is  recorded  upon  the  books  of  the  corporation,  or  a  new  certificate  is  issued  to  the 
person  to  whom  it  has  been  so  transferred. 

See  Acts,  1910,  u.  180,  adopting  the  Uniform  Stock  Transfer  Act,  reprinted  supra. 


Act  241,  1908,  p.  358.  An  Act  making  it  unlawful  for  any  Domestic 
Corporation,  or  any  Foreign  Corporation  doing  business  in  this  State, 
to  make  and  declare  any  Dividend  on  its  Capital  Stock,  except  from 
its  actual  Cash  Surplus  of  Profits;  or  to  make,  withdraw  or  in  any 
manner  pay  to  the  Stockholders,  any  Portion  of  the  Company's  Capital 
Stock,  and  providing  Penalties  for  the  Violation  thereof. 

Sec.  1.  Making  it  unlawful  for  corporations  to  declare  dividends  out  of  capital 
stock.  It  shall  be  unlawful  for  any  domestic  corporation,  or  for  any  foreign  cor- 
poration doing  business  in  this  state,  to  make  or  declare  any  dividend  on  its  capital 
stock  except  from  its  actual  and  bona  fide  cash  surplus  of  profits;  or  to  divide. 
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■withdraw,  or  in  any  manner  to  pay  the  stockholders,  any  portion  of  the  company's 
capital  stock. 

Sec.  2.  Violation  forfeits  right  to  do  business.  If  any  of  the  provisions  of  this 
act  be  violated  by  a  domestic  corporation,  such  violation  shaU  at  once  operate 
a  forfeiture  of  its  charter,  and  if  the  violation  be  by  a  foreign  corporation  doing 
business  in  this  state,  then  such  violation  shall  operate  a  forfeiture  of  its  right 
to  do  and  conduct  any  further  business  in  this  state ;  and  the  offending  corporation, 
"whether  a  domestic  or  a  foreign  corporation,  shall  likewise  forfeit  and  pay  to  the 
state  of  Louisiana  the  sum  of  one  thousand  dollars. 

Sec.  3.  How  suits  shall  be  brought.  All  suits  for  the  enforcement  of  the  several 
forfeitures  hereinabove  provided  for  the  violation  of  any  of  the  provisions  of  this 
act  shall  be  brought  by  the  attorney-general  in  the  name  of  the  state  of  Louisiana, 
in  any  court  of  competent  jurisdiction. 

Sec.  4.    Commencement  of  act.  This  act  takes  effect  from  and  after  its  passage. 


Act  148,  1910,  p.  226.  An  Act  to  provide  what  shall,  in  all  Appli- 
cations for  executory  Process  against  Property  mortgaged  by  a  Cor- 
poration, constitute  sufficient  Proof  of  the  Authority  of  the  Officer  or 
Agent  of  the  Corporation  to  execute  the  Mortgage  on  its  behalf;  and 
to  repeal  all  Laws  or  parts  of  Laws  in  conflict  with  this  Act. 

Sec.  1.  Resolution  of  board  of  directors  of  a  corporation  sufficient  proof  ol 
authority,  in  applications  for  executory  process.  Right  reserved  to  interested  parties 
to  attack  such  authority.  In  all  applications  for  executory  process  against  property 
mortgaged  by  a  corporation,  a  copy  of  the  resolution  of  the  board  of  directors 
authorizing  the  execution  of  the  mortgage  on  behalf  of  the  corporation,  taken  from 
the  copy  certified  by  the  secretary  and  attached  to  the  original  act  of  mortgage, 
and  certified  by  the  notary  before  whom  the  act  was  passed,  or  from  the  mortgage 
or  conveyance  records,  when  the  records  show  that  the  copy  filed  for  record  was 
certified  by  the  secretary,  and  certified  by  the  recorder,  shall  be  sufficient  evidence 
of  the  authority  of  the  officer  or  agent  to  execute  same,  and  no  authentic  or  further 
proof  of  such  authority,  or  of  the  existence  of  the  corporation  or  the  board  of  direc- 
tors, or  of  the  personnel  or  authority  of  the  board  to  grant  such  authority  to  execute 
the  mortgage,  shall  be  necessary,  provided  that  in  aU  applications  for  executory 
process  against  property  mortgaged  by  a  corporation  prior  to  the  promulgation 
of  this  act,  the  fact  that  the  mortgage  was,  on  it  face,  executed  by  a  person  pur- 
porting to  be  an  officer  or  agent  of  the  corporation  and  to  execute  the  mortgage 
on  its  behalf,  shall  be  sufficient  evidence  of  the  authority  of  the  purported  officer 
or  agent  to  execute  same,  and  no  authentic  or  further  proof  of  such  authority  shall 
be  necessary;  provided,  however,  that  the  right  of  any  party  in  interest  to  question 
or  attack  the  authority  of  such  purported  officer  or  agent  is  not  in  any  manner 
affected  by  the  first  proviso  hereof. 

Sec.  2.  Repeal.  AU  laws  or  parts  of  laws  in  conflict  with  this  act  be  and  they 
are  hereby  repealed. 

Act  158,  1874,  p.  18,  of  Acts  1875.   An  Act  to  authorize  the  Con- 
solidation of  Business   or  Manufacturing  Corporations  or  Companies. 

Sec.  1.  Power  to  consolidate.  Any  two  business  and  manufacturing  corporations 
or  companies  now  existing  under  general  or  special  law,  whose  objects  and  business 
are  in  general  of  the  same  nature,  may  amalgamate,  unite,  and  consolidate  said 
corporations  or  companies  and  form  one  consolidated  company,  holding  and  enjoying 
all  the  rights,  privileges,  powers,  franchises,  and  property  belonging  to  each,  and 
under  such  corporate  name  as  they  may  adopt  or  agree  upon.  Such  consolidation 
shall  be  made  by  agreement  in  writing  by  or  imder  the  authority  of  the  board  of 
directors,  and  the  assent  of  the  owners  of  at  least  three-fifths  of  the  capital  stock 
of  each  of  said  corporations  or  companies,  and  a  certificate  of  the  fact  of  such  con- 
solidation, wdth  the  name  of  the  consolidated  company,  shall  be  filed  and  recorded 
in  the  office  of  the  secretary  of  state;  provided,  no  such  consolidation  shaU  in  any 
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manner  affect  or  impair  the  right  of  any  creditors  of  either  of  said  companies.  In 
the  agreement  of  consolidation  the  number  of  directors  of  the  consolidated  com- 
pany shall  be  specified,  and  the  capital  stock  may  be  any  amount  agreed  upon 
by  the  companies  or  corporations,  and  set  forth  in  the  articles  of  consolidation. 
Sec.  2.  Repeal.  All  laws  or  parts  of  laws  conflicting  in  any  manner  with  the 
provisions  of  this  act  be,  and  the  same  are  hereby  repealed,  and  that  this  act  shall 
take  effect  from  and  after  its  passage. 

Act  261,  1908,  p.  380.  An  Act  to  provide  the  Manner  in  which  Sheriffs 

and  Constables  throughout  the  State  shall  make  Service  of  Citation, 

issued  by  the  Courts  upon  Corporations  and  providing  the  Manner  in 

which  Returns  to  the  Court  issuing  the  Citation  shall  be  made. 

Sec.  1.  Method  of  making  service  of  citation  upon  corporations.  Service  of 
citation  issued  by  any  court  of  this  state  upon  a  corporation  shall  be  served  by  the 
sheriff  or  constable  of  said  citation  at  the  office  of  the  corporation  cited ;  the  officer 
of  court  serving  said  citation  to  enquire  first  for  the  president  of  said  corporation 
or  the  officer  designated  by  the  corporation's  charter  to  receive  citation  upon  whom 
the  citation  shall  be  served  and  if  the  president  of  said  corporation  or  the  officer 
designated  by  the  corporation's  charter  upon  whom  citation  shall  be  made  be  absent 
from  the  office,  then  the  officer  of  the  court  making  the  service  shall  serve  said 
citation  upon  any  other  officer  of  said  corporation  and  if  no  officer  of  said  cor- 
poration be  present  then  the  sheriff  or  constable  shall  deliver  said  citation  to  any 
male  employe  of  said  corporation,  provided  said  employe  be  over  the  age  of  four- 
teen years. 

Sec.  2.  Recital  of  sheriff's  return.  The  sheriff  or  constable  making  said  service 
shall  recite  in  his  return  to  the  court  issuing  said  citation  the  manner  in  which  the 
service  was  made  and  give  the  name  of  the  person  to  whom  the  citation  was  handed. 

Sec.  3.  Repeal.  All  laws  and  parts  of  laws  in  conflict  with  this  act  be  and 
they  are  hereby  repealed. 

Act  124,  1908,  p.  181.   An  Act  to  regulate  the  Practice,  and  to  pro- 
vide the  Method,  of  enforcing  the  Execution  of  Judgments  forfeiting 
or  annulling  the  Charters  of  Corporations  domiciled  in  this  State. 

Sec.  1.  Court  shall  have  jurisdiction  of  property  from  date  of  filing  suit.  When- 
ever a  suit  is  brought  by  the  state  of  Louisiana  to  forfeit  or  annul  the  charter 
of  any  corporation,  or  pretended  corporation,  the  court  shaU  be  considered  to  have 
Jurisdiction  of  all  the  property,  movable  and  immovable,  belonging  to  such  cor- 
poration from  the  date  of  filing  the  suit. 

Sec.  2.  Court  may  order  property  to  be  sequestered,  and  administered  by  sheriff 
the  same  as  a  receiver.  The  court  in  which  the  suit  is  filed  may  issue  a  judicial  seques- 
tration without  bond,  ordering  the  sheriff  to  sequester  and  take  into  his  physical 
possession  all  of  the  property,  movable  and  immovable,  of  such  corporation, 
and  if  it  is  a  going  concern,  the  sheriff  shall  hold  and  administer  such  property 
as  a  receiver  would,  until  the  final  determination  of  the  suit  but  the  defendant 
corporation  shall  have  the  right  to  bond,  the  sequestration  pendente  lite  upon 
giving  bond  as  provided  by  law  in  cases  of  sequestration.  And  should  there  be  a 
final  decree  forfeiting  or  annulling  the  charter  of  such  corporation,  the  sheriff  shall 
then  deliver  the  property,  movable  and  immovable,  to  the  Hquidator  appointed 
by  the  governor  under  section  731,  of  the  revised  statutes  as  amended  by  act  no.  224 
of  the  general  assembly  of  the  state  of  Louisiana,  approved  July  10,  1902. 

Sec.  3.  Duty  of  court  decreeing  forfeiture  of  charter  to  issue  judicial  seques- 
tration. Whenever  the  district  court  renders  a  decree  of  forfeiture  or  annulment 
of  a  charter  or  franchise  of  any  corporation  at  the  suit  of  the  state,  it  shall  be  the 
duty  of  the  court,  on  the  same  day,  to  issue  a  writ  of  judicial  sequestration  com- 
manding the  sheriff  to  sequester,  seize,  and  take  into  his  possession  all  the 
property,  movable  and  immovable,  of  the  corporation,  and  to  administer  the 
same  pending  a  rule  for  a  new  trial  or  an  appeal.    If  the  district  court  renders  a 
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judgment  for  the  defendant,  and,  on  appeal  the  appellate  court  renders  a  judgment 
forfeiting  the  charter  or  franchise  of  any  corporation,  or  annulling  the  charter, 
it  shall  be  the  duty  of  the  district  court  immediately  on  being  informed  of  such 
decree  of  the  appellate  court  to  issue  a  writ  of  judicial  sequestration,  on  the  court's 
own  motion,  directing  the  sheriff  to  seize  and  take  into  his  possession  and  administer 
aU  the  property  movable  and  immovable  of  the  corporation  pending  the  appli- 
cation for  a  rehearing  and  until  the  judgment  is  final,  and  then,  on  a  final  decree 
against  the  corporation  becoming  executory,  the  sheriff  shall  turn  over  the  prop- 
erty to  the  liquidator  appointed  by  the  governor  under  section  731  of  the  revised 
statutes,  as  amended  by  act  no.  224  of  the  general  assembly  of  the  state,  approved 
July  10,  1902,  and  should  the  final  judgment  be  in  favor  of  the  corporation,  then 
to  the  president  and  board  of  directors  of  such  corporation. 

Sec.  4,  AU  suits  to  be  transferred  to  court  ordering  forfeiture  of  charter.  After 
the  entry  of  a  decree  of  forfeiture,  all  suits  against  the  corporation  shall  be  filed 
in  the  court,  and  division  of  the  court  where  the  forfeiture  proceedings  are  pending, 
and  aU  pending  suits  shall  be  transferred  to  that  court. 


Act  159,  1898,  p.  312.   An  Act  to  authorize  and  regulate  the  Practice 
of  appointing  Receivers  of  Corporations  under  Articles  109  and  133  of 

the  Constitution. 


Sec.  1.   Courts  which  may  appoint  receivers.   Cases  where  receiver  appointed. 

The  several  district  courts  of  this  state,  and  the  civil  district  court  of  the  parish 
of  Orleans,  are  empowered  to  appoint  receivers  to  take  charge  of  the  property  and 
business  corporations  domiciled  in  this  state,  and  of  the  property  of  foreign  cor- 
porations actually  located  herein,  in  the  cases  and  under  the  conditions  following, 
to-wit:  1.  At  the  instance  of  any  stockholder,  when  the  corporation  has  been  legally 
dissolved  and  the  appointment  of  a  receiver  to  liquidate  the  affairs  of  the  corporation 
has  been  requested  by  a  majority  in  amount  of  the  stockholders,  provided  the  right 
of  stockholders  to  liquidate  the  affairs  of  the  corporation  in  accordance  with  the 
charter  shall  not  be  affected  thereby;  2.  At  the  instance  of  any  stockholder  or 
creditor,  when  the  directors  or  other  officers  of  the  corporation  are  jeopardizing 
the  rights  of  stockholders  or  creditors  by  grossly  mismanaging  the  business  or  by 
committing  acts  ultra  vires,  or  by  wasting,  misusing,  or  misapplying  the  property 
or  funds  of  the  corporation;  3.  At  the  instance  of  any  stockholder  or  creditor  when 
the  property  of  the  corporation  is  abandoned,  or  when  by  failure  of  the  stockholders 
to  elect,  or  the  neglect  or  the  refusal  of  the  officers  to  serve,  there  is  no  one  authorized 
to  take  charge  of  or  conduct  its  affairs;  4.  At  the  instance  of  any  creditor  having 
a  final  and  executive  judgment,  suing  in  behaK  of  himself  and  for  the  benefit  of 
any  other  creditors  who  may  join  therein,  when  the  corporation  is  insolvent  or 
when  execution  has  issued  on  such  judgment  and  has  been  returned  nuUa  bona; 
5.  At  the  instance  of  any  mortgage  or  privilege  creditor  when  the  property  on  which 
the  mortgage  or  privilege  rests  is  inadequate  to  satisfy  such  mortgage  or  privilege,  and 
the  directors  or  officers  are  appropriating  the  funds  or  property  of  the  corporation  to 
themselves  or  to  the  stockholders,  or  are  wasting,  misapplying,  or  misusing  same  to  the 
injury  of  such  mortgage  or  privilege  creditor;  6.  At  the  instance  of  any  creditor 
when  the  property  of  the  corporation  has  been  seized  under  judicial  process  by 
fraud  or  collusion  between  the  corporation,  its  officers,  or  stockholders  and  any 
creditor;  7.  At  the  instance  of  any  stockholder  or  creditor  when  the  corporation 
has  been  adjudged  not  organized  according  to  law,  or  pursuing  any  business,  calling, 
or  avocation  contrary  to  law;  8.  At  the  instance  of  a  creditor  when  the  board  of 
directors  of  the  corporation  shall  have  declared  by  resolution  that  the  corporation 
is  unable  to  meet  its  obligations  as  they  mature,  and  that  a  receiver  is  necessary 
to  preserve  and  administer  its  assets  for  the  benefit  of  all  concerned;  9.  At  the 
instance  of  a  mortgage  or  privilege  creditor  who  has  instituted  proceedings  to  fore- 
close his  mortgage  or  privilege,  and  the  property  upon  which  such  mortgage  or 
privilege  rests  is  of  such  a  character  that  its  administration  pending  a  sale  is  neces- 
sary or  proper  to  f uUy  preserve  same  and  protect  the  rights  of  such  creditor ;  10.  At 
the  instance  of  any  creditor  residing  in  this  state,  of  the  property  actually  situated 
in  this  state  of  a  corporation  domicUed  out  of  the  state  for  any  of  the  causes  herein- 
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above  mentioned;  11.  At  the  instance  of  any  stockholder  when  a  majority  of  the 
stockholders  are  violating  the  charter  rights  of  the  minority  and  putting  their 
interests  in  imminent  danger. 

Sec.  2.  Proceedings.  AppUcation  for  appointment  of  a  receiver  shall  be  made 
by  petition  addressed  to  the  district  court  of  the  domicile  of  the  corporation,  and  if 
a  foreign  corporation,  at  its  designated  domicile  if  it  has  one,  or  if  it  has  not  designated 
a  domicile  then  where  any  of  its  property  is  situated.  Such  petition  shall  be  verified 
by  the  affidavit  of  the  plaintiff  or  plaintiffs,  or  any  of  them,  or  by  his  or  their  attorney 
at  law,  or  in  fact,  in  case  such  plaintiff  or  plaintiffs  are  absent  from  the  state,  the 
court  shall  cause  a  copy  of  the  petition  together  with  an  order  to  be  served  on  the 
corporation  requiring  it  to  show  cause  on  a  day  fixed  (not  less  than  ten  days  from 
the  date  of  such  order,  unless  circumstances  shown  require  in  the  judgment  of  the 
court  a  shorter  delay)  and  such  application  shall  be  heard  and  determined  by  the 
court  in  a  summary  manner  in  term  time  or  vacation,  and  without  the  intervention 
of  a  jury. 

Sec.  3.  Court  may  issue  injunction.  Pending  the  hearing  and  determination 
of  such  application  the  court  may,  in  its  discretion,  and  on  the  plaintiff  giving 
bond  in  a  sum  to  be  fixed  by  the  court,  restrain  from  injunction  the  corporation, 
its  officers,  stockholders,  and  agents  from  disposing  of  its  property  or  changing 
the  status  of  its  affairs  to  the  injury  of  the  plaintiff;  or  staying  proceedings  by 
other  persons  against  its  property. 

Sec.  4.  Appeals.  Any  person  or  persons  who  by  affidavit  appear  to  be  interested, 
in  giving  bond  in  a  sum  to  be  fixed  by  the  court,  may  appeal  in  the  face  of  the  record 
from  any  order  appointing,  or  refusing  to  appoint  a  receiver,  granting,  or  refusing 
to  grant  an  injunction  as  aforesaid;  such  an  appeal  when  perfected  shall  have  the 
effect  of  suspending  the  functions  of  such  receiver,  except  to  perform  such  administra- 
tive acts  as  may  be  necessary  for  the  preservation  of  the  property;  provided,  that 
such  appeal  must  be  taken  and  perfected  within  ten  days  from  the  entry  of  the  order 
appointing  or  refusing  to  appoint  a  receiver,  or  granting  or  refusing  to  grant  an 
injunction.  Such  appeal  shall  be  returnable  in  ten  days  from  the  date  of  such  order, 
and  shall  be  tried  by  preference  in  the  appellate  court.  Any  interested  party  may 
apply  within  thirty  days  after  the  entry  of  the  order  of  appointment  of  a  receiver 
to  vacate  same  on  legal  or  just  grounds,  and  may  appeal  from  an  adverse  judgment, 
but  such  appeal  shall  not  suspend  the  functions  of  said  receiver  in  any  way.  The 
value  of  the  property  confided  to  the  receiver  shall  determine  the  jurisdiction  of 
the  appellate  court. 

Sec.  5.  Authority  which  court  may  confer  on  receivers.  In  the  order  appointing 
such  receivers  the  court  may,  in  its  discretion,  confer  on  the  receiver  such  powers 
of  administration  as  it  may  deem  best  for  the  interest  of  all  parties,  and  may  from 
time  to  time  restrict  or  enlarge  such  powers,  and  may  authorize  any  receiver  of 
any  corporation,  in  order  to  carry  on  the  business  of  the  corporation,  to  borrow 
or  obtain  money  on  certificates  of  indebtedness  to  be  taxed  as  costs  of  court.  The 
sum  so  obtained  shall  bear  a  first  privilege  on  the  property  real  or  personal  and 
the  income  of  the  corporation. 

Sec.  6.  Bond  and  compensation  of  receiver.  The  receiver  so  appointed  shall 
give  such  bond  for  the  faithful  performance  of  his  duties  as  the  court  may  fix; 
and  shall  hold,  administer,  manage,  and  dispose  of  the  property  and  income  of  such 
corporation  in  such  manner  as  the  court  may  decide  to  be  for  the  interest  of  all 
parties.  Such  receiver  shall  receive  the  same  compensation  as  syndics  of  insolvents, 
whenever  the  power  is  not  conferred  upon  him  to  conduct  the  business  of  the  cor- 
poration as  a  going  concern;  otherwise  his  compensation  shall  be  fixed  at  such 
reasonable  sum  as  the  nature  of  the  case  justifies.  In  event  that  more  than  one 
receiver  be  appointed,  the  compensation  allowed  shall  not  be  increased,  but  shall 
be  divided  as  the  court  may  determine. 

Sec.  7.  Court  may  appoint  experts,  etc.,  for  certain  purposes.  The  court  may 
appoint  such  experts  or  examiners  as  may  be  necessary  to  whom  may  be  referred 
for  examination  and  report  such  matters  of  accounts  and  claims  and  matters  of 
similar  nature  as  the  courts  may  determine. 

Sec.  8.  Clerk  of  court  shall  keep  receivership  order  book.  The  clerk  of  the 
district  court  shall  keep  a  book,  to  be  known  as  the  receivership  order  book,  among 
the  records  of  office,  and  shall  immediately  enter  notice  therein  of  the  filings  of 
every  petition,  motion,  rule,  or  apphcation  made  in  behalf  of  any  person  (giving 
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title  and  number  of  cause,  date  of  filing,  name  of  petitioner,  and  the  object  of  the 
petition,  etc.,)  and  shall  note  on  said  book  the  time  of  filing  petition,  etc.,  and  shall 
enter  at  large  therein  aU  orders  or  decrees  made  by  the  court  in  relation  to  any 
receivership.  No  order  shall  be  granted  by  the  court  until  ten  days  after  entry  of 
such  notice  in  the  order  books,  except  an  order  to  show  cause,  or  when  circumstances 
in  the  opinion  of  the  court  require  otherwise,  and  same  is  so  stated  in  the  order 
or  decree. 

Sec.  9.  Statements  which  receivers  shall  file.  Receivers  shall,  when  vested 
with  powers  of  administration,  file  quarterly  statements  of  their  gestion,  unless 
oftener  required,  showing  accurately  the  condition  of  the  business  conducted  by 
them;  and  when  not  so  vested,  they  shall  file  annual  accounts.  Notice  of  the  filing 
of  such  statements  or  accounts  shall  be  entered  in  the  order  book.  No  statement 
shall  be  approved  by  the  court  until  ten  days  after  entry  of  such  notice,  and  no 
account  shaU  be  homologated  until  after  publication  as  provided  in  case  of  ad- 
ministrators of  successions  or  syndics  of  insolvents. 

Sec.  10.  When  court  may  order  sale  of  property,  etc.  Where  the  court  has 
appointed  a  receiver  and  it  is  made  to  appear  that  there  is  no  reasonable  ground 
to  believe  that  the  property  of  the  corporation  can  be  so  administered  as  to  pay 
its  debts,  and  the  possession  thereof  restored  to  the  corporation,  the  court  may 
on  application  of  any  party  at  interest,  after  ten  days'  notice  of  such  application 
on  the  order  book,  if  there  be  no  opposition,  or  after  hearing  of  same  be  opposed, 
order  the  sale  of  the  property  and  the  distribution  of  its  assets  in  accordance  with 
the  rights  of  the  parties  in  interest. 

Sec.  11.  Repeal.  All  laws  or  parts  of  laws  in  confHct  herewith  are  hereby 
repealed, 

Act  26,  1900,  p.  32.   An  Act  to  authorize  the  Appointment  of  Receiv- 
ers in  all  Cases  of  defunct  Corporations. 

Sec.  1.  Appointment  of  receivers.  In  all  cases  where  any  corporation  possessed 
of  property  rights  or  credits  has  ceased  to  exist,  or  its  charter  has  been  repealed 
without  providing  for  the  hquidation  of  its  affairs,  the  district  court  having  juris- 
diction of  the  place  where  said  corporation  was  in  existence  shall  have  the  right 
and  power  on  the  application  of  any  party  in  interest,  and  where  no  individual 
is  personally  interested,  and  on  the  application  of  the  attorney  general,  to  appoint 
a  receiver,  to  take  charge  of  the  property  and  effects  of  said  corporation,  to  collect 
whatever  debts,  claims,  or  rights  it  may  have,  and  to  pay  the  debts  of  said  cor- 
poration and  finally  hquidate  the  same. 

Sec.  2.  Bond  of  receiver.  Said  receiver  shall  give  bond  in  such  sum  as  the 
judge  may  fix,  and  he  shall  administer  the  affairs  of  said  corporation  as  promptly 
as  possible. 

Sec.  3.  Repeal.  All  laws  or  parts  of  laws  in  conflict  with  the  foregoing  are 
hereby  repealed,  and  this  act  shall  take  effect  from  and  after  its  passage. 


Act  54,  1904,  p.  133.   An  Act  to  carry  into  Effect  Article  264  of  the 
Constitution  of  1898,  in  respect  to  Foreign  Corporations  doing  Business 

in  this  State. 


Sec.  1.  Requiring  foreign  corporations  to  designate  a  domicile  and  appoint  an 
agent  in  this  state.  It  shall  be  the  duty  of  every  foreign  corporation  doing  business 
in  this  state  to  file  in  the  office  of  the  secretary  of  state  a  written  declaration  setting 
forth  and  containing  the  place  or  locality  of  its  domicile,  the  place  or  places  in  the 
state  where  it  is  doing  business,  the  place  of  its  principal  business  establishment, 
and  the  name  of  its  agent  or  agents  or  other  officer  in  this  state  upon  whom  process 
may  be  served,  provided,  that  no  foreign  corporation  shall  select  as  its  agent  or  agents 
for  service  any  person  not  residing  in  a  parish  where  said  corporation  has  an  estab- 
lished business  and,  provided  further,  that  service  on  said  agent  whether  personal 
or  domicihary  shall  constitute  a  valid  service  on  said  foreign  corporation. 

Sec.  2.  Service  made  on  secretary  of  state  valid,  where  corporation  has  failed 
to  appoint  agent.  That  whenever  any  such  corporation  shall  do  any  business  of  any 
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nature  whatever  in  this  state  without  having  complied  with  the  requirements  of 
section  1  (one)  of  this  act,  it  may  be  sued  for  any  legal  cause  of  action  in  any  parish 
of  the  state  where  it  may  do  business,  and  service  of  process  in  such  suit  may  be 
made  upon  the  secretary  of  state  the  same  and  with  the  same  validity  as  if  such 
corporation  had  been  personally  served. 

Sec.  3.    Repeal.    All  laws  and  parts  of  laws  in  conflict  or  inconsistent  with 
this  act  be  and  the  same  are  hereby  repealed. 


Act  182,  1904,  p.  412.  An  Act  to  prohibit  Corporations  not  domiciled 
in  the  State  of  Louisiana  from  forming  any  Agreement  or  Combination 
to  prevent  their  legally  authorized  Representatives  in  Louisiana  from 
accepting  a  greater  Compensation  than  the  Companies  Parties  to  said 
Agreement  pay  said  Agent,  or  Agents,  and  from  forcing  said  Agents 
into  refusing  to  accept  a  higher  Compensation  from  Concerns  not  Parties 

to  such  Agreement. 

Sec.  1.  Prohibiting  corporations  from  agreeing  on  compensation  of  agents. 
It  shall  be  unlawful  for  any  corporation,  not  domiciled  in  the  state  of  Louisiana, 
to  enter  into  any  combination  or  agreement  with  another  corporation  to  prevent 
its  legally  authorized  representatives  in  Louisiana  from  accepting  a  higher  com- 
pensation than  the  corporations,  parties  to  the  aforesaid  agreement,  pay. 

Sec.  2.  Penalty.  Any  violation  of  this  act  shall  be  punished  by  revocation 
of  the  license  of  any  and  all  corporations  parties  to  the  unlawful  agreement  herein- 
before mentioned  for  the  year  for  which  said  license,  or  licenses,  shall  have  been 
granted  and  for  twelve  months  succeeding  the  year  for  which  said  license,  or  licenses, 
shall  have  been  revoked.  

Maine. 
Constitution. 


Art.  IV.    Part  III.    Legislative  Power. 

Sec.  14.  Corporations  to  be  formed  under  general  laws.  Corporations  shall 
be  formed  under  general  laws  and  shall  not  be  created  by  special  acts  of  the  le- 
gislature, except  for  municipal  purposes,  and  in  cases  where  the  objects  of  the  cor- 
poration cannot  otherwise  be  attained ;  and,  however  formed,  they  shall  forever  be 
subject  to  the  general  laws  of  the  state. 


R.  S.  1903.  c.  47.  Corporations. 

Sec.  1.  Application.  This  chapter  applies  to  all  corporations  organized  by 
special  acts  of  the  legislature  or  under  the  general  laws  of  the  state,  except  so  far 
as  it  is  inconsistent  with  such  special  acts  or  with  public  statutes,  concerning 
particular  classes  of  corporations. 

Sec.  2.  Acts  of  incorporation  may  be  altered  or  repealed.  Acts  of  incorporation, 
passed  since  March  seventeen,  eighteen  hundred  and  thirty-one,  may  be  amended, 
altered,  or  repealed  by  the  legislature,  as  if  express  provision  therefor  were  made 
in  them,  unless  they  contain  an  express  limitation ;  but  this  section  shall  not  deprive 
the  courts  of  any  power  which  they  have  at  common  law  over  a  corporation  or  its 
officers. 

Sec.  3.  Corporations  chartered  by  special  statute,  shall  prepare  a  certificate 
to  be  recorded.  Before  commencing  business,  the  president,  treasurer  and  a  major- 
ity of  the  directors  of  any  corporation  chartered  by  special  act  of  the  legislature, 
shall  prepare  a  certificate  setting  forth  the  date  of  approval  of  its  charter,  the  name 
and  purposes  of  the  corporation,  the  amount  of  capital  stock,  the  amount  already 
paid  in,  the  par  value  of  the  shares,  the  names  and  residences  of  the  owners,  the  name 
of  the  county  where  it  is  located,  the  number  and  names  of  the  directors,  and  the 
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name  and  residence  of  the  clerk,  and  shall  sign  and  make  oath  to  it.  Such  certifi- 
cate shall  be  recorded  in  the  registry  of  deeds  in  the  county  where  its  principal 
office  is  to  be  located,  in  a  book  kept  for  that  purpose,  and  a  copy  thereof,  certi- 
fied by  such  register,  shall  be  filed  iri  the  office  of  the  secretary  of  state,  who  shall 
enter  the  date  of  filing  thereon  and  on  the  original  certificate  to  be  kept  by  the 
corporation,  and  shall  record  said  copy  in  a  book  kept  for  that  purpose.  From  the 
time  of  filing  such  certificate  in  the  secretary  of  state's  office,  the  stockholders  of 
said  corporation,  their  successors  and  assigns,  shall  be  a  corporation. 

Sec.  4.  Duties  to  be  paid  by  corporations  chartered  by  special  statute.  The  cer- 
tificate mentioned  in  the  preceding  section  shall  not  be  received  and  filed  by  the 
secretary  of  state  except  upon  the  payment  to  him  of  the  sum  of  fifteen  dollars,  if 
the  capital  stock  does  not  exceed  five  thousand  dollars;  twenty -five  doUars  if  the 
capital  stock  exceeds  five  thousand  dollars  and  does  not  exceed  ten  thousand  dollars ; 
seventy-five  dollars  if  the  capital  stock  exceeds  ten  thousand  doUars  and  does  not 
exceed  fifty  thousand  dollars ;  one  hundred  and  twenty-five  dollars  if  the  capital 
stock  exceeds  fifty  thousand  dollars  and  does  not  exceed  one  hundred  thousand 
doUars;  sixty  dollars  upon  every  one  hundred  thousand  dollars  or  fraction  thereof 
in  excess  of  one  hundred  thousand  dollars,  if  the  capital  stock  exceeds  one  hundred 
thousand  dollars,  which  sum  is  to  be  paid  by  the  secretary  of  state  to  the  treasurer 
of  state  for  the  use  of  the  state,  provided,  that  the  provisions  of  this  section  shall 
not  apply  to  corporations  chartered  for  charitable  and  benevolent  purposes. 

Sec.  5.  Duties  upon  filing  certificates  for  banking,  insurance,  railroads,  savings 
banks,  trust,  safe  deposit,  telegraph,  telephone,  electric  or  gas  light,  street  railroad 
and  water  companies.  No  certificate  of  organization  of  any  corporation  for  banking, 
insurance,  construction  and  operation  of  railroads,  or  aiding  in  the  construction 
thereof,  the  business  of  trust  companies,  or  corporations  intended  to  derive  a  profit 
from  the  loan  or  use  of  money,  safe  deposit  companies,  renting  of  safes  and  burglar 
and  fire  proof  vaults,  telegraph  and  telephone  companies,  electric  or  gas  light  com- 
panies, street  railroad  companies,  water  companies,  or  any  corporation  authorized 
to  exercise  the  right  of  eminent  domain,  shall  be  received  and  filed  by  the  secre- 
tary of  state  except  upon  payment  to  him  of  twenty-five  dollars,  if  the  capital 
stock  does  not  exceed  five  thousand  dollars ;  fifty  dollars  if  the  capital  stock  exceeds 
five  thousand  dollars  and  does  not  exceed  ten  thousand  dollars ;  one  hundred  doUars 
if  the  capital  stock  exceeds  ten  thousand  dollars  and  does  not  exceed  fifty  thou- 
sand dollars;  two  hiuidred  dollars  if  the  capital  stock  exceeds  fifty  thousand  doUars, 
and  does  not  exceed  one  hundred  thousand  doUars ;  seventy-five  doUars  upon  every 
one  hundred  thousand  doUars  or  fraction  thereof  in  excess  of  one  hundred  thou- 
sand doUars,  if  the  capital  stock  exceeds  one  hundred  thousand  dollars,  which  sum 
is  to  be  paid  by  the  secretary  of  state  to  the  treasurer  of  state  for  the  use  of 
the  state. 

This  section  has  no  appUcation  to  railroad,  telegraph,  telephone,  gas,  or  electrical  com- 
panies organized  xmder  the  provisions  of  section  6  below,  to  do  business  only  in  other 
states  and  jurisdictions,  the  state  duties  for  which  are  provided  in  section  8  below. 

Organization  of  corporations  under  general  law. 

Sec.  6.  How  three  or  more  persons  may  organize  themselves  into  a  corporation 
for  certain  enumerated  purposes.  Other  corporations  excepted.  Corporations  may  be 
formed  hereunder  to  exercise  certain  purposes  in  other  states.  Three  or  more  persons 
may  associate  themselves  together  by  written  articles  of  agreement,  for  the  purpose 
of  forming  a  corporation  to  carry  on  any  lawful  business  anywhere,  including  cor- 
porations for  manufacturing,  mechanical,  mining,  or  quarrjdng  business,  and  also 
corporations  whose  purpose  is  the  carriage  of  passengers  or  freight,  or  both,  upon 
the  high  seas,  or  from  port  or  ports  in  this  state  to  a  foreign  port  or  ports,  or  to  a 
port  or  ports  in  other  states,  or  the  carriage  of  freight  or  passengers,  or  both,  upon 
any  waters  where  such  corporations  may  navigate;  and  excepting  corporations  for 
banking,  insurance,  the  construction  and  operation  of  railroads  or  aiding  in  the 
construction  thereof,  and  the  business  of  savings  banks,  trust  companies,  or  corpo- 
rations intended  to  derive  profit  from  the  loan  or  use  of  money,  and  safe  deposit 
companies,  including  the  renting  of  safes  in  bmrglar-proof  and  fire-proof  vaults; 
but  corporations  may  also  be  formed  hereunder  to  exercise  the  foUowing  corporate 
purposes  in  other  states  and  jurisdictions,  namely:  the  construction  and  operation 
of  railroads  or  aiding  in  the  construction  thereof,  telegraph  or  telephone  companies, 
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and  gas  or  electrical  companies,  and  in  all  such,  cases  the  articles  of  agreement  and 
certificate  of  organization  shall  state  that  such  business  is  to  be  carried  on  only  in 
states  and  jurisdictions  when  and  where  permissible  under  the  laws  thereof,  and  such 
corporations  heretofore  organized  for  the  transaction  of  such  business  in  other  states 
or  jurisdictions,  if  otherwise  legally  organized  and  now  existing,  are  hereby  declared 
to  be  corporations  under  the  laws  of  this  state. 

Sec.  7.  First  meeting.  Notice  may  be  waived.  Amount  of  capital  stock,  and 
officers.  Their  first  meeting  shall  be  called  by  one  or  more  of  the  signers  of  said 
articles,  by  giving  notice  thereof ,  stating  the  time,  place,  and  purposes  of  the  meeting 
to  each  signer,  in  writing,  or  by  publishing  it  in  some  newspaper  printed  in  the  county 
at  least  fourteen  days  prior  to  the  time  appointed  therefor.  If  all  of  the  signers  of 
said  articles  shall  in  writing  waive  notice  and  fix  a  time  and  place  of  such  meeting, 
no  notice  or  pubhcation  shall  be  necessary.  At  such  meeting  they  may  organize 
into  a  corporation,  adopt  a  corporate  name,  define  the  purposes  of  the  corporation, 
fix  the  amount  of  the  capital  stock,  which  shall  not  be  less  than  one  thousand  dollars, 
divide  it  into  shares,  and  elect  not  less  than  three  directors,  a  president,  a  clerk, 
treasurer,  and  any  other  necessary  officers,  and  may  adopt  a  code  of  by-laws. 

Sec.  8.  Certificate  prepared  by  officers,  examined  by  attorney  general,  and 
recorded  in  registry  of  deeds  and  secretary  of  state's  office.  Duties  to  be  paid  to  the 
state.  Before  commencing  business,  the  president,  treasurer  and  majority  of  the 
directors  shall  prepare  a  certificate  setting  forth  the  name  and  purposes  of  the  cor- 
poration, the  amount  of  capital  stock,  the  amount  already  paid  in,  the  par  value 
of  the  shares,  the  names  and  residences  of  the  owners,  the  name  of  the  county 
where  it  is  located,  and  the  number  and  names  of  the  directors,  and  the  name  and 
residence  of  the  clerk,  and  shall  sign  and  make  oath  to  it ;  and  after  it  has  been  exam- 
ined by  the  attorney  general,  and  been  by  him  certified  to  be  properly  drawn  and 
signed  and  to  be  conformable  to  the  constitution  and  laws,  it  shall  be  recorded  in 
the  registry  of  deeds  in  the  county  where  said  corporation  is  located,  in  a  book  kept 
for  that  purpose,  and  within  sixty  days  after  the  day  of  the  meeting  at  which  such 
corporation  is  organized,  a  copy  thereof  certified  by  such  register  shall  be  filed  in 
the  secretary  of  state's  office,  who  shall  enter  the  date  of  fiUng  thereon,  and  on  the 
original  certificate  to  be  kept  by  the  corporation,  and  shall  record  said  copy  in  a 
book  kept  for  that  purpose.  Before  said  certificate  is  filed  in  the  office  of  the  sec- 
retary of  state,  when  the  amount  of  capital  stock  does  not  exceed  ten  thousand 
dollars,  such  corporation  shall  pay  to  the  treasurer  of  state  for  the  use  of  the  state 
the  sum  of  ten  dollars ;  when  the  amount  of  the  capital  stock  exceeds  ten  thousand 
dollars  and  does  not  exceed  five  hundred  thousand  dollars,  it  shall  pay  to  the  trea- 
surer of  state  for  the  use  of  the  state,  the  sum  of  fifty  dollars;  when  the  amount 
of  the  capital  stock  exceeds  five  hundred  thousand  dollars,  it  shall  pay  to  the  trea- 
surer of  state  for  the  use  of  the  state  ten  dollars  for  each  one  hundred  thousand 
dollars  of  the  capital  stock;  and  the  treasurer's  receipt  for  said  sum  shall  be  filed 
with  the  secretary  of  state  as  a  condition  precedent,  before  he  shall  be  authorized 
to  receive  said  certificate  for  filing. 

The  duties  of  the  attorney  general  under  this  section  are  now  imposed  on  the  assistant 
attorney  general.     Laws,  1905,  c.   162. 

Sec.  9.  Certificate  filed  in  registry  of  deeds  where  corporation  is  located,  deemed 
compliance.  Any  corporation  organized  hereunder  before  March  fifteen,  eighteen 
hundred  and  ninty-three,  which  caused  the  certificate  to  be  recorded  in  the  registry 
of  deeds  of  the  county  in  which  such  corporation  is  described  in  said  certificate 
to  be  located,  shall  be  deemed  to  have  comphed  with  the  requirements  of  the  preced- 
ing section. 

Sec.  10.  Upon  filing  certificate  organization  complete.  From  the  time  of 
filing  the  copy  of  such  certificate  in  the  secretary  of  state's  office,  the  signers  of  said 
articles  and  their  successors  and  assigns  shall  be  a  corporation,  the  same  as  if  incor- 
porated by  a  special  act,  with  all  the  rights  and  powers,  and  subject  to  aU  the  duties, 
obligations  and  liabilities  provided  by  this  chapter. 

Meetings. 

Sec.  11.   First  meeting,  how  called;  organization  valid,  if  made  under  any  prov- 
ision of  this  chapter.    The  first  meeting  of  any  corporation  chartered  by  special 
act  of  the  legislature  unless  otherwise  provided,  shall  be  called  by  a  notice  signed 
by  some  person  named  in  the  act  of  incorporation,  setting  forth  the  time,  place,  and 
B  15 
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purpose  of  the  meeting,  a  copy  of  which  shall  be  deUvered  to  each  member,  or  pub- 
lished in  a  newspaper  in  the  county,  if  any,  otherwise  in  the  state  paper,  seven  days 
before  the  meeting;  but  the  organization  of  any  existing  corporation  made  in  ac- 
cordance with  any  provision  of  this  chapter  is  vahd. 

Sec.  12.  Any  meeting  may  be  called  by  a  justice,  if  no  other  legal  mode.  When 
a  meeting  of  any  corporation  cannot  be  otherwise  called,  three  members  of  the 
corporation  may  make  written  appHcation  to  a  justice  of  the  peace  where  it  is  estab- 
hshed,  if  local,  or  if  not,  where  it  is  desired  to  hold  the  meeting,  who  may  issue  his 
warrant  to  either  of  such  members,  directing  him  to  call  a  meeting  by  giving  the 
notice  required  ia  the  preceding  section.  When  the  law  requires  a  notice  to  be 
pubUshed  ia  some  newspaper,  or  posted  in  some  pubhc  place,  the  justice  shall  desig- 
nate in  his  warrant  the  newspaper  or  place. 

Sec.  13.  Who  may  preside  at  meeting.  Person  presiding  not  responsible  for 
error.  When  a  meeting  is  called  by  a  justice  of  the  peace,  he,  or  the  person  to  whom 
his  warrant  was  directed,  may  call  the  meeting  to  order  and  preside  therein,  until 
a  clerk  is  chosen  and  qualified,  if  there  is  no  officer  present  whose  duty  it  is  to  preside. 
The  person  presiding  is  not  responsible  for  an  error  in  judgment  in  receiving  or 
rejecting  the  vote  of  a  person  claiming  to  be  a  member. 

Sec.  14.  Officers  hold  over,  when;  officers  elected  on  another  day,  acts  of, 
legal.  Proviso.  When  a  corporation  fails  to  hold  its  aimual  meeting  on  the  day 
appointed,  or  fails  to  elect  officers  at  such  meeting,  the  officers  of  the  preceding 
year  continue  in  the  exercise  of  their  duties,  and  their  acts  are  legal,  until  other 
officers  are  chosen  and  qualified  in  their  stead.  When  upon  due  notice  given,  officers 
are  regularly  elected  on  any  other  day  than  that  of  the  annual  meeting,  they  shall 
hold  their  offices  and  perform  their  duties  as  if  chosen  on  that  day,  unless  a  ma- 
jority of  the  corporate  members  file  with  the  clerk,  within  six  months  after  such 
election,  written  objections  thereto,  and  their  acts  shall  be  considered  legal,  until 
others  are  chosen  and  quahfied  in  their  stead. 

Sec.  15.  Objections  to  election  on  another  day.  When  such  a  notice  is  filed, 
the  clerk  shall  call  a  meeting  of  the  corporation,  at  such  time  and  place  as  he  appoints, 
and  give  the  notice  required  for  an  annual  meeting,  stating  in  it  the  fact  that  ob- 
jections have  been  filed,  and  the  purpose  of  the  meeting ;  and  officers  elected  at  such 
meeting  shall  hold  their  offices,  and  their  acts  shall  be  considered  legal,  until  other 
officers  are  chosen  and  quahfied  in  their  stead. 

Sec.  16.  Meeting  when  legal  by  consent.  When  all  the  members  of  a  corporation 
are  present  in  person  or  by  proxy  at  a  meeting  and  sign  a  written  consent  on  the 
record  thereof,  such  meeting  is  legal. 

Sec.  17.  Proxies  and  powers  of  attorney,  and  rights  under  them.  Shareholders 
may  be  represented  by  proxies  granted  not  more  than  thirty  days  before  the  meeting 
which  shall  be  named  therein;  they  are  not  vaUd  after  a  final  adjournment  there- 
of. They  may  be  represented  by  a  general  power  of  attorney,  produced  at  the  meeting, 
until  it  is  revoked.  Shares  hypothecated  to  the  corporation  shall  not  be  represented. 
No  person  can  give,  by  right  of  representation,  a  greater  number  of  votes  than  is 
allowed  to  any  one  by  the  charter  or  by-laws. 

Sec.  18.  Representation  of  pledged  stock.  After  the  owner  of  stock  in  a  cor- 
poration has  transferred,  mortgaged  or  in  any  way  pledged  the  same  to  another 
for  security  merely,  and  it  so  appears  in  such  transfer,  mortgage  or  pledge,  and  on 
the  books  of  the  corporation,  such  owner  continues  to  have  the  right  to  vote  upon 
such  stock  at  all  meetings  of  the  stockholders  until  his  right  of  redemption  ceases. 

Officers  and  their  duties. 
Sec.  19.  Officers  of  corporation.  Corporations  shall  have  a  president,  directors, 
clerk,  treasurer  and  any  other  desirable  officers.  Such  officers  shall  be  chosen 
annually,  and  shall  continue  in  office  until  others  are  chosen  and  qualified  in 
their  stead.  There  shall  not  be  less  than  three  directors,  one  of  whom  shall  be 
by  them  elected  president.  Directors  must  be  and  remain  stockholders,  except 
that  a  member  of  another  corporation,  which  owns  stock  and  has  a  right  to  vote 
thereon,  may  be  a  director.  The  treasurer  shall  give  bond  for  the  faithful  discharge 
of  his  duties,  in  such  sum,  and  with  such  sureties,  as  are  required.  The  clerk  shall  be 
sworn,  and  shall  record  all  votes  of  the  corporation  in  a  book  kept  for  that  pur- 
pose; nothing  herein  shall  prohibit  corporations  from  providing  by  their  by-laws 
for  the  division  of  their  directors  into  classes  and  their  election  for  a  longer  term  than 
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one  year.  After  the  certificate  of  organization  required  by  law  is  filed  in. 
the  office  of  the  secretary  of  state,  directors  of  all  corporations  not  charged  with 
the  performance  of  any  pubhc  duty  within  the  state  may  hold  meetings  without 
the  state  and  there  transact  business  and  perform  all  corporate  acts  not  ex- 
pressly required  by  statute  to  be  performed  within  the  state.  Directors  of  such 
corporations  may  act  through  committees  whose  powers  shall  be  defined  in  the 
by-laws. 

Sec.  20.  Clerk's  office,  books,  etc.,  where  kept.  Records  and  stock  book  open 
to  inspection  and  to  be  produced  in  court.  Provisions  do  not  apply  to  certain  corpo- 
rations. An  corporations,  existing  by  virtue  of  the  laws  of  this  state,  shall  have 
a  clerk  who  is  a  resident  of  this  state,  and  shaU  keep,  at  some  fixed  place  within 
the  state,  a  clerk's  office  where  shall  be  kept  their  records  and  a  book  showing  a 
true  and  complete  Hst  of  all  stockholders,  their  residences  and  the  amount  of  stock 
held  by  each;  and  such  book,  or  a  duly  proved  copy  thereof,  shaD.  be  competent 
evidence  in  any  court  of  this  state  to  prove  who  are  stockholders  in  such  corporation 
and  the  amoimt  of  stock  held  by  each  stockholder.  Such  records  and  stock  book 
shall  be  open  at  all  reasonable  hours  to  the  inspection  of  persons  interested,  who 
may^Itake  copies  and  minutes  therefrom  of  such  parts  as  concern  their  interests, 
and  have  them  produced  in  court  on  trial  of  an  action  in  which  they  are  interested. 
The  above  provisions  as  to  Hst  of  stockholders  shall  not  apply  to  any  corporation 
doing  business  in  this  state  and  having  a  treasurer's  office  at  some  fixed  place  in 
the  state  where  a  stock  book  is  kept  giving  the  names,  residences  and  amount  of 
stock  of  each  stockholder. 

Sec.  21.  Preventing  use  of  records  and  books,  punished.  Any  officer  or  member 
of  a  corporation,  who  prevents  access  to  and  use  of  the  records  and  books  as  provided 
in  the  preceding  section,  is  liable  for  all  damages  occasioned  thereby,  in  an  action 
on  the  case. 

Sec.  22.  Certificate  of  election  of  clerk.  An  attested  copy  evidence.  Whenever 
there  is  a  change  in  the  office  of  clerk  of  a  corporation,  the  clerk  shall,  within  twenty 
days  after  the  acceptance  of  the  office  file  a  certificate  of  his  election  in  the  registry 
of  deeds  in  the  county  or  district  where  the  corporation  is  located  or,  where  it  has 
a  place  of  business  or  a  general  agent ;  and  an  attested  copy  of  such  certificate  shaU 
be  sufficient  evidence  that  he  is  clerk,  for  service  of  process  upon  the  corporation, 
until  another  certificate  has  been  filed. 

Sec.  23.  Clerk  of  any  corporation  may  resign  at  any  time.  The  clerk  of  any 
corporation  may  resign  his  office  as  clerk  by  filing  his  resignation  with  the  register 
of  deeds  in  the  county  W"here  the  certificate  of  his  election  was  filed ;  if  no  such  cer- 
tificate of  election  was  fUed,  then  his  resignation  may  be  filed  with  the  register  of 
deeds  in  the  county  where  such  certificate  of  election,  ought  according  to  law  to 
have  been  filed ;  said  resignation  shall  take  effect  from  and  after  the  time  of  the  re- 
ceipt of  the  same  by  ^uch  register  of  deeds. 

Sec.  24.  Officers  to  ascertain  residences  of  stockholders.  No  dividends,  unless 
residence  is  on  books.  Return  of  stock  to  assessors.  Cashiers  of  banks,  treasurers  of 
trust  and  banking  and  safe  deposit  companies,  and  clerks  or  treasurers  of  other  corpo- 
rations shall  ascertain  the  residences  of  all  stockholders  in  either ;  and  no  dividend  shall 
be  paid  to  any  stockholder,  whose  residence,  for  the  time  being,  is  not  entered  on 
the  books  thereof ;  and  the  cashiers  of  banks,  and  clerks  or  treasurers  of  all  corpo-. 
rations  holding  property  hable  to  be  taxed,  shall,  by  the  eighth  day  of  April  annually, 
return  under  oath,  to  the  assessors  of  each  town,  in  which  any  of  its  stockholders 
reside,  the  names  of  such  stockholders,  the  amount  of  stock  owned  by  them  on  the 
first  day  of  such  April,  and  the  amount  of  stock  paid  into  such  corporations,  and 
also  the  value  of  the  real  estate,  vaults  and  safe  deposit  plant,  owned  by  any  bank, 
or  trust  and  banking  or  safe  deposit  company  which  is  taxed  as  other  real  estate 
is  taxed  in  the  town  in  which  it  is  located  and  the  amoimt  for  which  it  is  valued 
by  the  assessors  of  such  municipahty  for  the  year  previous,  and  such  return  shall 
contain  in  the  body  thereof,  or  by  note  armexed  thereto,  an  abstract  of  section 
thirty-two  of  chapter  nine ;  and  said  cashiers  of  banks,  treasurers  of  trust  and  bank- 
ing and  safe  deposit  companies,  and  clerks  or  treasurers  of  such  other  corporations 
shall  make  Uke  returns  to  the  assessors  of  the  town  where  such  bank,  company  or 
other  corporation  is  located  or  transacts  its  ordinary  business,  of  all  the  stock  in 
such  bank,  company  or  other  corporation  not  returned  to  the  assessors  of  other 
towns  in  the  state.    Such  returns  shaU  be  the  basis  of  taxation  on  such  property, 
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deducting  the  assessed  value  of  the  real  estate,  vaults  and  safe  deposit  plant  of  any 
bank,  trust  and  banking  or  safe  deposit  company  as  herein  provided. 

This  section  does  not  impose  the  duty  of  making  returns  upon  corporations  whose  assets 
and  business  are  outside   of   Maine. 

Sec.  25.  Cashiers  to  return  list  of  stockholders  to  secretary  of  state.  Such 
cashiers  shall,  between  the  first  day  of  November  and  the  eighth  day  of  December, 
annually,  make  return  to  the  secretary  of  state  of  the  names  of  aU  stockholders, 
their  residences,  the  amount  of  stock  owned  by  each  and  the  whole  amount  of  stock 
paid  in  on  said  first  day  of  November.  The  secretary  shaU  lay  the  same  before  the 
legislature  within  the  first  thirty  days  of  the  session. 

Sec.  26.  Corporations  shall  annually  file  returns  with  secretary  of  state.  Con- 
tents of  returns.  Every  corporation  incorporated  under  the  laws  of  this  state,  ex- 
cepting religious,  charitable,  educational  and  benevolent  corporations,  and  excepting 
such  corporations  as  may  be  organized  under  chapter  fifty-seven,  and  such  cor- 
porations as  are  liable  to  a  franchise  tax  other  than  the  tax  provided  for  in  section 
eighteen  of  chapter  eight,  and  such  corporations  as  have  been  or  may  hereafter  be 
excused  from  filing  annual  returns  under  the  provisions  of  section  thirty-one  of 
this  chapter,  so  long  as  their  franchises  remain  unused,  shall  on  or  before  the  first 
day  of  June,  annually,  make  a  return  to  the  secretary  of  state,  signed  by  its  pre- 
sident or  treasurer,  verified  under  oath,  containing  the  names  of  its  directors,  pre- 
sident, treasurer  and  clerk,  with  the  residence  of  each,  the  location  of  its  principal 
office  in  this  state,  and  the  amount  of  its  authorized  capital  stock;  and  for  this 
purpose  the  secretary  of  state  shall  furnish  blanks  in  proper  form  and  safely  keep 
in  his  office  all  such  returns. 

Sec.  27.  Deposit  of  return  in  post  office  sufficient.  A  deposit  of  the  return 
required  in  the  three  preceding  sections  in  a  post  office,  postage  paid,  properly 
directed,  is  a  comphance  therewith.  For  the  neglect  or  refusal  of  its  officer  to 
make  such  return,  the  corporation  forfeits  five  hundred  dollars,  to  be  recovered  in  an 
action  of  debt,  to  be  prosecuted  in  the  name  of  the  state  by  the  attorney-general. 

Sec.  28.  Secretary  of  state  to  notify  attorney-general  of  neglect  of  corporations 
to  make  returns.  Costs  in  behalf  of  state.  Whenever  any  corporation  or  its  officers 
neglect  to  make  to  the  secretary  of  state  any  return  required  by  law,  the  secretary 
of  state  shaU  forthwith  notify  the  attorney-general,  who  shaU  proceed  at  once, 
by  action  of  debt  in  the  name  of  the  state,  to  enforce  the  penalties  therefor,  and 
shall  make  itemized  return  thereof  in  his  annual  report.  The  secretary  of  state,  on 
or  before  the  first  day  of  July,  annually,  shaU  furnish  the  attorney-general  with  a 
statement  showing  which  of  said  corporations,  if  any,  have  failed  to  comply  with  the 
preceding  section,  with  such  other  memoranda  from  his  office  as  wiU  aid  the  attorney- 
general  in  obtaining  service  upon  such  delinquent  corporation.  In  addition  to  said 
penalties,  the  following  costs  shall  be  recovered  in  behalf  of  the  state  against  said 
corporation,  to  wit :  for  the  attorney  general,  for  the  writ,  an  attorney  fee;  and  travel 
and  attendance  at  court  not  exceeding  two  terms ;  and  for  the  state,  such  other  costs 
as  are  legally  taxable  in  actions  at  law.   Such  action  may  be  brought  in  any  county. 

Sec.  29.  Suits  may  be  discontinued.  If  within  thirty  days  from  the  commence- 
ment of  an  action  under  section  twenty-seven  such  corporation  makes  to  the  secre- 
tary of  state  the  returns  required  by  law,  he  shall  forthwith  notify  the  attorney 
general,  who  shaU  discontinue  such  suit  upon  payment  of  the  costs  already  accrued. 

Sec.  30.  Penalty  for  neglect  to  publish  statement.  If  any  officer  of  a  corporation, 
charged  by  law  with  the  duty  of  making  and  causing  to  be  pubhshed  any  statement 
in  regard  to  such  corporation,  neglects  to  do  so,  such  officer,  in  addition  to  penalties 
already  provided,  forfeits  five  hundred  dollars  to  the  prosecutor,  to  be  recovered 
by  action  of  debt,  or  action  on  the  case. 

No  statements,  except  that  specified  in  section  26  above,  are  required  from  corporations 
organized  under  the  "general  law,"  i.  e.  section  6  above. 

Sec.  31.  Corporations  ceasing  to  do  business  may  be  excused  from  filing  annual 
returns.  The  attorney  general,  upon  application  by  any  corporation,  and  satisfac- 
tory proof  that  it  has  ceased  to  transact  business,  shall  file  a  certificate  of  the  fact 
with  the  secretary  of  state,  and  shall  give  a  dupUcate  certificate  to  the  corporation; 
and  thereupon  be  such  corporation  shaU  excused  from  filing  annual  returns  with 
the  secretary  of  state. 

The  exercise  of  the  corporate  franchises  may  be  resumed,  at  any  time,  upon  notification 
to  the  secretary  of  state.     See  note  to  sec.  8. 
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Sec.  32.  Dividends  may  be  made;  but  not  to  reduce  capital  or  debts  due.  Divi- 
dends of  profit  may  be  made  by  the  directors,  but  the  capital  or  the  debts  due  shall 
not  thereby  be  reduced,  until  all  debts  due  from  the  corporation  are  paid.  Any 
officer  or  member,  who  votes  or  aids  to  make  a  dividend  in  violation  hereof  shall 
be  fined  not  exceeding  two  thousand  dollars,  and  imprisoned  less  than  one  year; 
and  all  sums  received  for  such  dividends  may  be  recovered  by  any  creditor  of  the 
corporation  in  an  action  on  the  case. 

Capital  stock  and  transfer  of  shares. 

Sec.  33.  Capital  fixed  and  divided.  Names  of  owners  and  their  shares,  to  be 
entered  of  record.  The  capital  of  corporations  incorporated  by  special  act  of  the 
legislature  shall  be  fixed  within  the  Umits  of  the  charter  and  divided  into  shares; 
and  the  names  of  owners,  and  the  number  of  shares  owned  by  each,  shall  be  entered 
of  record  at  the  first  meeting.  The  capital  may  be  subsequently  increased  to  the 
amount  allowed  by  the  charter,  by  adding  to  the  number  of  shares. 

Sec.  34.  Transfer  of  shares,  how  made.  What  shall  constitute  a  sufficient 
delivery.  When  the  capital  of  a  corporation  is  divided  into  shares,  and  certificates 
thereof  are  issued,  they  may  be  transferred  by  indorsement  and  dehvery.  The 
delivery  of  a  certificate  of  stock  of  a  corporation  to  a  bona  fide  purchaser  or  pledgee 
for  value,  together  with  a  written  transfer  of  the  same  or  a  written  power  of  attor- 
ney to  sell,  assign  and  transfer  the  same,  signed  by  the  owner  of  the  certificate, 
shall  be  a  sufficient  dehvery  to  transfer  the  title  against  all  parties.  Certificates 
of  shares  with  the  seal  of  the  corporation  affixed,  shall  be  issued  to  those  entitled 
to  them  by  transfer  or  otherwise,  signed  by  the  president  or  vice-president,  and  by 
the  cashier,  clerk  or  treasurer.  Neither  shall  sign  blanks  and  leave  them  for  use  by 
the  other,  nor  sign  them  without  knowledge  of  the  apparent  title  of  the  person  to 
whom  they  are  issued.  In  case  of  the  absence  or  disability  of  either  of  said  officers, 
the  signature  of  a  majority  of  the  directors  in  his  stead  is  sufficient. 

Sec.  35.  Transfer  shall  not  affect  holder  of  record,  until  recorded.  No  transfer 
shall  affect  the  right  of  the  corporation  to  pay  any  dividend  due  upon  the  stock, 
or  to  treat  the  holder  of  record  as  the  holder  in  fact,  until  such  transfer  is  recorded 
upon  the  books  of  the  corporation  or  a  new  certificate  is  issued  to  the  person  to  whom 
it  has  been  so  transferred. 

Sec.  36.  May  change  par  value  of  shares.  Any  corporation  organized  under 
this  chapter  may  change  the  par  value  of  its  shares  at  a  meeting  of  the  stockholders 
called  for  the  purpose  by  a  vote  representing  a  majority  of  the  stock  issued,  and  a 
certificate  thereof  signed  by  the  president  or  clerk  shall  be  filed  in  the  office  of  the 
secretary  of  state  in  the  same  manner  as  provided  by  law  for  changes  in  charter 
or  certificate  of  organization. 

Sec.  37.  Assessments  may  be  made  and  shares  sold,  for  neglect  to  pay.  Assess- 
ments, not  exceeding  the  amount  originally  limited  for  a  share,  may  be  made  on 
all  shares,  subscribed  and  not  paid  for,  to  be  paid  to  the  treasurer,  in  such  instal- 
ments and  at  such  times  as  are  ordered.  If  a  stockholder  neglects  to  pay  such  assess- 
ments on  his  shares  for  thirty  days,  the  treasurer  may  seU  at  public  auction  a  suf- 
ficient number  of  them  to  pay  the  same  with  incidental  charges. 

Sec.  38.  Notice  of  sale,  how  given ;  title,  how  transferred  to  purchaser.  The 
treasurer,  before  the  sale,  shall  give  notice  of  the  time  and  place  thereof,  and  of  the 
amount  due  on  each  share,  in  a  newspaper  printed  in  the  town,  if  any,  i£  not,  in  the 
county  where  the  office  of  the  clerk  of  such  corporation  is  estabhshed,  otherwise 
in  the  state  paper,  three  weeks  successively;  and  the  treasurer's  certificate  of  the 
sale  of  such  shares,  recorded  as  other  transfers,  passes  the  title  to  the  purchaser. 

Sec.  39.  Certain  corporations  may  increase  capital  and  change  number  of  directors. 
Secretary  of  state  to  be  notified.  Duties.  If  the  stockholders  of  any  corporation 
created  by  special  charter  and  not  charged  with  the  performance  of  any  pubhc 
duty,  or  organized  under  the  general  laws  of  the  state,  find  that  the  amount  of 
its  capital  stock  is  insufficient  for  the  purposes  for  which  said  corporation  is  orga- 
nised, or  that  the  number  of  directors  is  inconvenient  for  the  transaction  of  its  busi- 
ness, the  stockholders  may  by  a  vote  representing  a  majority  of  the  stock  issued, 
increase  the  amount  of  its  capital  stock  to  any  amount,  and  may  change  the  number 
of  directors  in  like  maimer,  and  the  corporation  shall  file  a  certificate  thereof  with 
the  secretary  of  state  within  ten  days  thereafter,  and  thereupon  said  vote  shall 
take  effect.   When  the  capital  stock  is  increased  from  ten  thousand  dollars  or  less 
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to  not  exceeding  five  hundred  thousand  dollars,  the  corporation  shall  pay  to  the 
treasurer  of  state  for  the  use  of  the  state  the  sum  of  forty  dollars.  When  the  capital 
stock  is  increased  to  any  amount  exceeding  five  hundred  thousand  dollars,  it  shall 
pay  to  the  treasurer  of  state  for  the  use  of  the  state  the  sum  of  ten  doUars  for  each 
one  hundred  thousand  dollars  of  such  increase,  and  the  treasurer's  receipt  for  the 
same  shall  be  filed  with  the  secretary  of  state  before  he  shall  be  authorized  to  re- 
ceive any  certificate  of  any  increase  of  capital  stock. 

Sec.  40.  Reduction  of  capital  stock.  Rights  of  creditors  not  prejudiced.  If  the 
stockholders  of  any  corporation  organized  under  this  chapter  shall  desire  to  de- 
crease the  amount  of  its  capital  stock  the  stockholders,  at  a  meeting  duly  called  for 
the  pmrpose,  or  at  any  annual  meeting,  when  notice  shall  have  been  given  of  such 
proposed  action  in  the  call  therefor,  may  by  a  vote  representing  a  majority  of  all 
the  stock  issued,  decrease  the  amount  of  its  capital  stock  to  any  amount  desired, 
and  the  corporation  shall  give  notice  of  such  change  to  the  secretary  of  state  within 
ten  days  thereafter.  And  each  stockholder  shall,  within  three  months  after  such 
meeting,  surrender  such  a  proportion  of  his  stock  as  the  amount  of  decrease  shall 
bear  to  the  amount  of  the  capital  stock  before  the  decrease,  so  that  each  stockholder 
shall  have  the  same  proportion  of  the  whole  capital  stock  of  the  company  as  before 
the  decrease.  This  section  shall  not  affect  or  prejudice  in  any  way  the  rights  of 
creditors  of  such  corporation  existing  at  the  time  when  the  reduction  of  its  capital 
stock  authorized  hereunder  shall  be  consummated. 

Sec.  41.  When  capital  of  company  is  impaired,  stock  may  be  reduced. 
Par  value  of  shares  reduced  proportionally.  Whenever  the  assets  of  a  corpcffation 
have  been  so  diminished  by  losses  or  depreciation  of  property,  that  its  capital  is 
impaired,  such  corporation,  at  any  meeting  of  the  stockholders  legally  called  there- 
for, with  the  consent  of  not  less  than  two-thirds  in  amount  of  aU  its  outstanding 
stock,  expressed  at  such  meeting  or  at  any  adjournment  thereof,  may  reduce  such 
stock  to  the  extent  of  such  impairment,  and  thereupon  the  par  value  of  all  shares 
issued  or  to  be  issued  shall  be  reduced  proportionally. 

Sec.  42,  Remedy  for  any  stockholder  who  has  not  agreed  thereto.  Proceedings 
may  be  annulled  or  modified.  Proceedings  conclusive.  Within  thirty  days  after 
such  reduction  any  stockholder  who  has  not  agreed  thereto,  may  file  a  bill  in  equity 
in  any  county  in  which  said  corporation  has  an  estabUshed  place  of  business,  or  in 
which  it  held  its  last  stockholders'  meeting,  for  a  revision  of  its  proceedings  in  making 
said  reduction,  upon  which  bill  such  proceedings  may  be  annulled  or  modified, 
so  that  such  reduction  shall  not  exceed^the  actual  impairment  of  capital.  The  action 
of  the  covu't,  or,  if  no  biU  is  filed  as  aforesaid,  the  action  of  the  corporation,  as  prov- 
ided in  the  preceding  section,  shall  be  conclusive  upon  all  parties,  whether  stock- 
holders or  creditors,  and  such  reduction  shall  not  create  any  personal  habiUty  of 
any  stockholder  or  officer  thereof. 

Sec.  43.  Copy  of  proceedings,  filed  with  secretary  of  state.  Penalty  for  failure, 
how  recovered.  The  clerk  of  said  corporation  shall  file  with  the  secretary  of  state 
a  certified  copy  of  such  proceedings,  within  thirty  days  after  they  "are  taken,  or 
forfeit  one  thousand  dollars,  to  be  recovered  by  action  of  debt  in  favor  of  any  exist- 
ing or  future  creditor  of  such  corporation  first  suing  therefor  in  any  court  or  county 
in  which  a  transitory  action  between  the  same  parties  may  be  brought. 

Sec.  44.  Corporation  may  authorize  issue  of  new  shares.  Simultaneously  with 
or  after  such  reduction  of  its  stock,  such  corporation  may  from  time  to  time  author- 
ize the  issue  of  new  shares,  of  the  reduced  par  value,  until  the  gross  capital  equals 
the  gross  capital  authorized  by  its  charter  or  articles  of  association  before  such 
reduction  was  made,  although  the  new  shares  increase  the  whole  issue  beyond 
the  number  authorized  by  such  charter  or  articles. 

Sec.  45.  Notice  of  change  in  charter,  to  secretary  of  state.  Whenever  a  cor- 
poration shall  make  a  change  in  its  charter  or  certificate  of  organization,  in  any 
maimer,  for  the  more  convenient  transaction  of  its  business,  it  shall  forward  a  notice 
of  such  change  to  the  secretary  of  state,  who  shall  record  the  same  in  a  book  kept 
for  that  purpose. 

Corporate  powers. 

Sec.  46.  General  powers  of  corporations.  Corporations  may  sue  and  be  sued, 
plead  and  be  impleaded,  in  their  corporate  name;  have  a  common  seal  alterable 
at  pleasure ;  elect  all  necessary  officers ;  prescribe  their  duties  and  fix  their  compen- 
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sation ;  make  by-laws  consistent  witli  the  laws  of  the  state  and  their  charters ;  and 
hold  and  convey  land  and  other  property. 

Sec.  47.  By-laws,  what  they  may  determine.  Name  may  be  changed  and  effect 
thereof.  Corporations  may  among  other  provisions,  determine  by  their  by-laws, 
the  manner  of  calling  and  conducting  meetings;  the  number  of  members  that  con- 
fltitute  a  quorum ;  the  number  of  votes  to  be  given  by  shareholders ;  by  whom  any 
or  all  officers,  except  president  and  directors,  shall  be  elected;  by  whom  vacancies 
in  the  board  of  directors  or  other  offices  may  be  filled ;  the  tenure  of  the  several 
offices ;  the  mode  of  voting  by  proxy ;  and  of  selling  shares  for  neglect  to  pay  assess- 
ments; and  may  enforce  such  by-laws  by  penalties  not  exceeding  twenty  dollars. 
A  corporation,  at  a  legal  meeting  of  its  stockholders,  may  vote  to  change  its  name 
and  adopt  a  new  one;  and  when  the  proceedings  of  such  meeting,  certfeed  by  the 
clerk  thereof,  are  returned  to  the  office  of  the  secretary  of  state  to  be  recorded  by 
him,  the  name  shall  be  deemed  changed ;  and  the  corporation,  under  its  new  name, 
has  the  same  rights,  powers,  and  privileges,  and  is  subject  to  the  same  duties,  obli- 
gations, and  UabiHties  as  before,  and  may  sue  and  be  sued  by  its  new  name ;  but  no 
action  brought  against  it  by  its  former  name,  shall  be  defeated  on  that  account, 
but  on  motion  of  either  party,  the  new  name  may  be  substituted  therefor  in  the 
action. 

Sec.  48.  Corporations  may  do  business  out  of  the  state.  Any  corporation  of 
this  state  may  conduct  business  in  other  states,  territories,  or  possessions  of  the 
United  States,  or  in  foreign  countries,  and  have  one  or  more  officers  out  of  the  state, 
and  may  hold,  purchase,  mortgage,  and  convey  real  estate  and  personal  property 
out  of  this  state. 

Sec.  49.  May  create  two  or  more  kinds  of  stocks.  Every  corporation  may  create 
two  or  more  kinds  of  stock  with  such  classes  and  with  such  designations,  preferences, 
and  voting  powers,  or  restrictions  or  qualifications  thereof,  as  shall  be  fixed  and 
determined  in  the  by-laws,  or  by  vote  of  the  stockholders  at  a  meeting  duly  called 
for  the  purpose. 

Sec.  50.  Stock  may  be  issued  for  property  and  stock  of  other  corporations, 
or  for  services,  and  shall  not  be  liable  for  further  payment  thereon.  Any  corporation 
may  purchas  emines,  manufactories,  and  other  property  necessary  for  its  business, 
and  the  stock  of  any  company  or  companies  owning,  mining,  manufacturing,  or 
producing  materials  or  other  property  necessary  for  its  business,  and  issue  stock 
to  the  amount  of  the  value  thereof  in  payment  therefor,  and  may  likewise  issue 
fitock  for  services  rendered  to  such  corporation  and  the  stock  so  issued  shall  be  full 
paid  stock  and  not  liable  to  any  further  call  or  payment  thereon;  and  in  the  ab- 
sence of  actual  fraud  in  the  transaction,  the  judgment  of  the  directors  as  to  the  value 
of  the  property  purchased,  or  services  rendered,  shall  be  conclusive. 

Sec.  51.  May  hold  shares  of  other  corporations,  and  exercise  rights  of  ownership. 
Any  corporation  organized  under  this  chapter  and  any  corporation  organized  for 
manufacturing,  mechanical,  mining,  or  quarrying  business,  under  special  act  of 
the  legislature,  may  purchase,  hold,  sell,  assign,  transfer,  mortgage,  pledge,  or  other- 
wise dispose  of  the  shares  of  the  capital  stock  of,  or  any  bonds,  securities,  or  evidences 
of  indebtedness  created  by  any  other  corporation  or  corporations  of  this  or  any 
other  state,  territory,  or  country,  and  while  owners  of  such  stock  may  exercise  all 
the  rights,  powers,  and  privileges  of  ownership,  including  the  right  to  vote  thereon. 

,  Sec.  52.  May  change  location  from  one  county  to  another.  Any  corporation 
■organized  under  this  chapter  at  a  legal  meeting  of  its  stockholders,  by  a  vote  rep- 
resenting a  majority  of  the  stock  issued,  may  change  its  location  from  one  county 
to  another  in  the  state,  and  the  corporation  shall  file,  by  its  clerk  or  other  officer, 
in  the  registry  of  deeds  in  each  of  said  counties,  within  twenty  days  after  such  change 
■of  location,  the  certificate  required  by  section  twenty-two. 

Trusts  prohibited. 
Sec.  53.  Formation  of  trusts  forbidden.  It  shall  be  unlawful  for  any  firm  or 
incorporated  company,  or  any  number  of  firms  or  incorporated  companies,  or  any 
unincorporated  company,  or  association  of  persons  or  stockholders,  organized  for 
ih&  purpose  of  manufacturing,  producing,  refining,  or  mining  any  article  or  product, 
which  enters  into  general  use  and  consumption  by  the  people,  to  form  or  organize 
any  trust,  or  to  enter  into  any  combination  of  firms,  incorporated  or  unincorporated 
.companies,  or  association  of  stockholders,  or  to  delegate  to  any  one  or  more  board 
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or  boards  of  trustees  or  directors  the  power  to  conduct  and  direct  the  business  of 
the  whole  number  of  firms,  corporations,  companies,  or  associations  which  may 
have  formed,  or  which  may  propose  to  form  a  trust,  combination,  or  association 
inconsistent  with  the  provisions  of  this  section  and  contrary  to  pubhc  policy. 

Sec.  54.  Evidence  of  interest  in  any  trust,  shall  not  have  legal  recognition.  No 
certificate  of  stock,  or  other  evidence  of  interest,  in  any  trust,  combination,  or  asso- 
ciation, as  named  in  the  preceding  section,  shall  have  legal  recognition  in  any  court 
in  this  state,  and  any  deed  of  real  estate  given  by  any  person,  firm,  or  corporation, 
for  the  purpose  of  becoming  interested  in  such  trust,  combination,  or  association, 
or  any  mortgage  given  by  the  latter  to  the  seller,  as  well  as  all  certificates  growing 
out  of  such  transaction,  shall  be  void. 

Sec.  55.  Penalty  for  being  connected  with  any  trust.  Any  firm,  incorporated 
or  unincorporated  company,  or  association  of  persons  or  stockholders,  who  shall 
enterin  to  or  become  interested  in  such  trust,  combination,  or  association,  shall  be 
subject  to  a  fine  of  not  less  than  five,  nor  more  than  ten  thousand  dollars. 

Rights  of  minority  stockholders. 

Sec.  56.   Corporations  shall  not  sell  franchises  without  consent  of  stockholders. 

No  corporation  shall  sell,  lease,  or  in  any  manner  part  with  its  franchises  except 
with  the  consent  of  its  stockholders  at  an  annual  or  special  meeting,  the  call  for 
which  shall  give  notice  of  the  subject  matter  of  the  proposed  sale,  lease,  or  consoli- 
dation. All  such  sales,  leases,  and  consolidations  shall  be  subject  to  the  provisions 
of  this  and  the  eleven  following  sections,  and  to  the  prior  liens  of  stockholders  as 
therein  defined. 

Sec.  57.  Dissent  of  stockholders  shall  be  filed,  and  petition  entered,  with  supreme 
judicial  court,  that  value  of  shares  shall  be  determined.  If  any  stockholder  in  any 
corporation,  which  shaU  vote  to  sell,  lease,  or  consolidate  its  franchise,  shall  vote 
in  the  negative  and  shall  file  his  written  dissent  therefrom  with  the  president,  clerk, 
or  treasurer  of  such  corporation  within  one  month  from  the  day  of  such  vote,  the 
corporation  in  which  he  is  a  stockholder  may  within  one  month  after  such  dissent 
is  so  filed,  enter  a  petition  with  the  supreme  judicial  court,  sitting  in  equity,  in  the 
county  where  it  held  its  last  annual  meeting,  in  term  time  or  in  vacation,  setting 
forth  in  substance  the  material  facts  of  the  transaction,  the  action  of  the  corporation 
thereon,  the  names  and  residences  of  all  dissenting  stockholders  whose  dissents 
were  so  filed,  making  such  dissenting  stockholders  parties  thereto,  and  praying 
that  the  value  of  the  shares  of  such  dissenting  stockholders  may  be  determined, 
and  for  other  appropriate  relief. 

Sec.  58.  If  corporation  fails  to  enter  petition,  dissenting  stockholder  may  enter 
and  prosecute  the  same.  If  any  such  corporation  shall  fail  to  enter  such  petition 
as  aforesaid,  any  stockholder  dissenti  as  ngaforesaid,  may  within  one  month  there- 
after enter  such  petition  and  prosecute  the  same,  making  such  corporation  party 
defendant.  In  either  case  the  court  shall  fix  the  time  of  hearing  and  shall  order 
notice  thereof,  to  aU  parties  interested,  by  publication  in  some  newspaper  or 
newspapers  at  least  two  weeks  successively,  and  such  personal  service  as  is 
required  upon  bills  in  equity. 

Sec.  59.  Court  shall  determine  value  of  shares  and  secure  rights  of  stockholders. 
Corporation  shall  deposit  amount  of  award  in  some  bank.  When  shares  shall  become 
property  of  corporation.  The  court,  or  any  justice  thereof  in  term  time  or  in  vacation, 
shall  hear  the  parties  and  determine  as  soon  as  practicable  the  value  of  the  stock 
of  such  dissenting  stockholders;  and  shall  make  and  enforce  all  such  orders  and 
decrees  as  may  be  necessary  to  secure  to  such  stockholders  all  their  rights.  Such 
corporation  shall,  notwithstanding  any  appeal  as  hereinafter  authorized,  forthwith 
deposit  the  amount  so  awarded,  in  some  bank  or  trust  company  designated  by 
the  court,  to  be  by  it  held  until  final  judgment,  and  paid  to  the  parties  as  there- 
afterwards  ordered  by  the  court  directing  such  deposit.  Upon  such  deposit  and 
upon  compliance  with  final  judgment  as  hereinafter  provided,  the  shares  of  such 
stockholders  shall  become  the  property  of  such  corporation,  and  the  court  may  make 
and  enforce  such  orders  as  may  be  necessary  to  secure  its  title  thereto. 

Sec.  60.  Either  party  may  enter  appeal,  and  trial  had  before  a  jury.  Award, 
how  paid.  Appellant  shall  have  lien  on  property  of  corporation.  Within  thirty  days 
after  filing  the  decree  determining  such  values,  as  aforesaid,  either  party  may  enter 
an  appeal  therefrom,  to  be  heard  at  the  next  term  of  the  supreme  judicial  court, 
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in  the  county  where  such  petition  is  pending.  The  issue  may  thereupon,  at  the 
request  of  any  party  thereto,  be  submitted  to  a  jury.  If  upon  such  trial  the  amount 
of  such  award  is  increased,  the  stockholder  shall  have  judgment  and  execution  against 
the  petitioning  corporation  or  corporation  defending,  for  such  increase  with  interest 
and  costs;  and  if  not  increased,  such  corporation  may  withdraw  from  said  deposit, 
the  amount  of  the  decrease  with  interest  and  costs.  During  the  pendency  of  such 
appeal,  the  appellant  shall  have  a  lien  upon  all  the  property  of  the  corporation 
interested  in  such  sale  or  lease,  or  consolidation  for  thirty  days  after  judgment 
on  appeal.  Such  lien  shall  have  precedence  over  any  mortgages  or  leases  made 
after  any  vote  of  sale,  lease,  or  consolidation.  All  such  liens  may  be  released  upon 
filing  with  the  court,  a  bond  in  such  amount  and  with  such  sureties  as  the  court 
may  approve.    Two  or  more  stockholders  may  join  in  the  same  appeal. 

Sec.  61.  If  dissent  is  not  filed,  stockholder  shall  be  deemed  to  have  assented. 
Guardian  may  be  appointed  for  incapacitated  stocliholder.  Proviso.  Any  stockholder 
faihng  to  file  his  dissent  as  required  in  section  fifty-seven  shall  be  deemed  to  have 
assented  to  such  vote.  If  it  appears  that  any  stockholder  is  legally  incapacitated 
from  giving  such  assent  or  waiver,  the  court  shall  appoint  suitable  guardians  or 
representatives  for  such  persons,  and  the  case  shall  then  be  heard  and  determined 
as  if  such  stockholders  had  filed  their  dissent  as  required  by  section  fifty-seven. 
Provided,  however,  that,  if  the  proceedings  hereby  authorized  are  not  had,  then 
as  against  any  stockholder  who  is  a  minor,  or  otherwise  legally  incapacitated,  and 
who  has  no  guardian,  the  period  of  one  month  in  which  to  file  the  written  dissents 
aforesaid  shall  not  begin  to  run  until  the  removal  of  the  incapacity,  by  the  appoint- 
ment of  a  guardian  or  otherwise  and  actual  notice  of  the  vote  of  sale,  lease,  or  con- 
sohdation. 

Sec.  62.  Stocliholders  shall  deposit  in  court,  certificates  of  shares.  Transfers 
shall  be  subject  to  final  decrees.  Every  stockholder  appearing  in  answer  to,  or  filing 
any  petition,  by  himself,  guardian,  or  other  legal  representative,  shall  simultaneously 
therewith  or  within  such  time  as  the  court  may  allow,  deposit  in  court  his  certif- 
icates of  shares  duly  indorsed  to  the  corporation  of  which  he  is  a  shareholder,  or  some 
other  sufficient  transfer  thereof,  which  shall  there  remain  subject  to  the  order 
of  the  court.  All  attachments  and  transfers  of  such  shares  shall  be  subject  to  the 
final  decrees  in  such  proceeding;  and  any  such  attaching  creditor  or  transferee 
shall  be  allowed  to  become  a  party  to  the  proceedings  to  protect  his  interests; 
and  if  such  person,  so  claiming  under  such  transfer  or  attachment  omits  or  fails  to 
intervene  in  such  proceedings,  his  omission  as  a  party  shall  not  bar  or  impair  the 
proceedings. 

Sec.  63.  If  corporation  fails  to  pay  amount  decreed,  stocliholder  may  talie 
judgment  and  execution  or  withdraw  stock.  After  withdrawal,  or  if  execution  is 
not  satisfied,  owner  shall  retain  all  rights.  Lien  of  dissenting  stockholders.  If  none 
of  the  corporations  interested  in  such  petition  shall  pay  or  deposit  the  amount 
as  herein  ascertained  and  decreed,  with  interest  thereon,  within  such  time  as  the 
court  shall  order,  any  stockholder,  entitled  to  such  amount,  may  at  his  option 
take  judgment  and  execution  therefor,  with  interest  and  costs,  against  such  cor- 
poration or  withdraw  his  stock  aforesaid;  and  after  such  withdrawal  or  if  said 
execution  is  returned  unsatisfied  within  thirty  days  after  judgment,  the  owner 
of  such  shares  shall  retain  aU  the  rights  of  a  dissenting  stockholder  as  though  no 
proceedings  had  taken  place.  All  stockholders  entitled  to  a  remedy  hereunder, 
shall  have  a  Hen  upon  the  property  of  the  corporations  in  which  they  are  stockholders 
which  shall  take  precedence  of  aU  mortgages  or  leases,  of  any  kind  made  after  any 
vote  of  sale,  lease,  or  consoUdation.  Such  liens  may  be  released  as  provided  in  sec- 
tion sixty. 

Sec.  64.  Court  may  hear  and  determine  petitions,  and  make  orders  for  enforce- 
ment of  rights  of  all  parties.  The  supreme  judicial  court,  or  any  justice  thereof, 
may  in  term  time  or  vacation  hear  and  determine  said  petitions,  and  make  all  orders 
for  giving  notice  to  non-resident  parties,  and  taking  action  with  reference  to  them, 
for  the  enforcement  of  the  rights  of  any  party  to  the  proceedings,  for  the  consoH- 
dation  of  two  or  more  petitions,  for  the  payment  of  interest  on  the  adjudged  value 
of  the  shares,  for  the  payment  of  dividends,  pending  the  proceedings,  for  interest 
upon  the  deposit  aforesaid,  for  the  distribution  of  costs  between  the  parties,  and  for 
enforcing  its  orders  and  decrees,  as  are  consistent  with  the  principles  of  equity 
practice,  and  as  the  convenient  and  speedy  settlement  of  the  controversy  may  require. 
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Sec.  65.   If  petition  fails  for  any  matter  of  form,  new  petition  may  be  tiled.  If 

any  petition  shall  fail  for  any  matter  of  form,  any  party  interested  therein  may 
file  a  new  petition  within  two  months  thereafter.  No  petition  shall  be  abated  by 
the  death  of  any  party,  but  may  thereupon  be  summarily  revived  by  suggestion 
and  amendment. 

Sec.  66.  Exceptions.  The  proceedings  hereby  authorized  shall  not  apply  to 
nor  affect  any  special  act  relating  to  the  rights  of  minority  stockholders  in  any 
particular  corporations  enacted  before  April  four,  eighteen  hundred  and  ninety-one, 
nor  any  mortgage  legally  made. 

Sec.  67.  Proceedings  for  valuing  stock  under  the  laws  of  other  states,  shall 
be  a  bar  to  any  under  this  chapter.  If  either  of  the  corporations  interested  has  con- 
soMdated  its  stock  with  corporations  created  by  any  other  state  or  states,  or  the 
stock  therein  is  held  by  virtue  of  concurrent  legislation  of  one  or  more  states,  and 
proceedings  have  been  commenced  for  valuing  the  stock  and  paying  the  value, 
thereof  in  any  state  having  jurisdiction,  such  proceedings,  shall,  while  pending 
be  a  bar  to  any  under  this  chapter ;  but  if  such  proceedings  in  any  other  state  shall 
fail  for  any  reason  not  touching  the  merits,  a  petition  may  be  fUed  as  herein  provided, 
within  two  months  thereafter. 

Corporate  contracts  and  liabilities. 

Sec.  68.  Contracts.  Corporations  are  bound  by  parol  contracts  made  by  an  agent 
authorized  by  vote  or  by  their  by-laws.  Contracts  may  be  implied  from  corporate 
acts,  or  from  the  acts  of  the  general  agent. 

Sec.  69.  Provisions  of  law  relating  to  foreclosure  of  railroad  mortgages  given 
to  trustees,  applicable  to  mortgages  of  all  corporations  so  given.  The  provisions 
of  chapter  fifty-two,  sections  forty-two  to  sixty-three  inclusive,  shall  apply  to  and 
include  aU  mortgages  of  franchises,  lands,  or  other  hereditaments,  or  of  all  of  them, 
heretofore  or  hereafter  given  by  any  corporation  to  trustees  to  secure  scrip  or  bonds 
of  said  corporation;  and  the  holder  of  said  scrip  or  bonds  shall  have  the  benefit 
of  all  said  provisions,  whether  the  said  mortgages  have  been  or  may  be  foreclosed 
in  the  manner  provided  by  section  forty-two  of  said  chapter,  or  in  any  other  legal 
manner,  and  to  the  extent  of  and  with  reference  to  the  property  covered  by  the 
mortgage ;  the  new  corporation,  when  organized,  shall  have  the  rights  and  privileges 
of  the  original  corporation. 

The  sections  referred  to  are  as  follows: 

Sec.  42.  The  trustees,  on  application  of  one-third  of  the  bondholders  in  amount,  to  have 
such  mortgage  foreclosed,  shall  immediately  give  notice  thereof,  by  publishing  it  three  weeks 
successively  in  the  state  paper  and  in  some  paper,  if  any,  in  each  county  into  which  the  road 
extends,  therein  stating  the  date  and  conditions  of  the  mortgage,  the  claims  of  the  applicants 
under  it,  that  the  conditions  thereof  have  been  broken,  and  that  for  that  reason  they  claim  a 
foreclosure;  and  they  shall  cause  a  copy  of  such  notice  and  the  name  and  date  of  each  news- 
paper containing  it,  to  be  recorded  in  the  registry  of  deeds  in  every  such  county,  within  sixty 
days  from  the  first  publication;  and  unless,  within  three  years  from  the  first  publication,  the 
mortgage  is  redeemed  by  the  mortgagors  or  those  claiming  under  them,  or  a  bill  in  equity  as 
in  cases  of  the  redemption  of  mortgaged  lands  is  commenced,  founded  on  payment  or  a  legal 
tender  of  the  amount  of  overdue  bonds  and  coupons,  or  containing  an  averment  that  the  com- 
plainants are  ready  and  willing  to  redeem  on  the  rendering  of  an  account,  the  right  of  redemption 
shall  be  forever  foreclosed. 

See.  43.  Each  holder  of  overdue  bonds  or  coupons  shall  present  them  to  the  trustees  at 
least  thirty  days  before  the  right  of  redemption  expires,  to  be  by  them  recorded ;  and  such  right 
is  not  lost  by  the  non-payment  of  any  claims  not  so  presented;  and  the  parties  having  the  right 
to  redeem  shall  have  free  access  to  the  record  of  such  claims. 

Sec.  44.  The  foreclosure  of  the  mortgage  shall  inure  to  the  benefit  of  all  the  holders  of 
bonds,  coupons,  and  other  claims  secured  thereby;  and  they,  their  successors  and  assigns  are 
constituted  a  corporation,  as  of  the  date  of  the  foreclosure,  for  all  the  purposes,  and  with  all 
the  rights  and  powers,  duties  and  obligations  of  the  original  corporation  by  its  charter;  and  the 
trustees  shall  convey  to  such  new  corporation  by  deeds  all  the  right,  title,  and  interest  which 
they  had  by  the  mortgage  and  the  foreclosure  thereof,  and  thereupon  they  shall  be  discharged. 
If  they  neglect  or  refuse  so  to  convey,  the  court,  on  application  in  equity,  may  compel  them 
so  to  do. 

Sec.  45.  The  new  corporation  may  call  its  first  meeting  in  the  manner  provided  for  calling 
the  first  meeting  of  the  original  corporation,  and  may  use  therefor  the  old  name,  or  by  a  notice, 
signed  by  one  or  more  of  said  bondholders,  setting  forth  the  time,  place,  and  purpose  of  the 
meeting,  a  copy  of  which  is  to  be  published  in  a  newspaper,  in  the  county,  if  any,  otherwise 
in  the  state  paper,  seven  days  before  the  meeting ;  but,  at  that  meeting,  it  may  adopt  a  new  name 
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by  which  it  shall  always  thereafter  be  known;  and  it  may  take  and  hold  the  possession,  and 
have  the  use  of  the  mortgaged  property,  although  a  bill  in  equity  to  redeem  is  pending,  and  it 
may  become  a  party  defendant  to  such  bill.  This  section  applies  to  all  corporations  mentioned 
in  section  sixty. 

Sec.  46.  If  any  part  of  such  property  or  franchise  is  subject  to  a  prior  mortgage,  such 
new  corporation,  at  a  legal  meeting  called  for  that  purpose,  may  vote  to  redeem  the  same,  and 
make  an  assessment  therefor  on  all  holders  of  stock,  certificates  for  fractions  of  stock,  bonds, 
or  coupons  in  such  corporation  in  proportion  to  their  amounts.  The  directors  shall  immediately 
assess  such  sum,  and  fix  a  time  and  place  for  the  payment  thereof  to  the  treasurer,  who  shall 
publish  notice  accordingly  six  weeks  successively  in  some  newspaper,  if  any,  in  each  of  the 
counties  where  the  road  extends,  the  last  publication  to  be  two  weeks  at  least  before  the  time 
fixed  for  payment. 

Sec.  47.  If  any  person  fails  to  pay  his  assessment  within  the  time  fixed,  the  treaeurer 
shall  sell  enoug  hof  his  stock  at  auction  to  pay  the  same,  with  twelve  per  cent,  interest  and  the 
cost  of  advertising  and  seUing,  by  first  pubhshing  notice  of  such  sale  three  weeks  successively 
in  a  newspaper  printed  in  the  county  where  the  sale  is  to  be,  if  any,  and  if  not,  in  an  adjoining 
county.  Thereupon  the  president  and  treasurer  shall  issue  a  new  certificate  of  stock  to  the 
purchaser;  and  the  delinquent  stockholder  shall  surrender  liis  certificate  to  be  canceled,  and 
may  have  a  new  one  for  his  unsold  shares;  and  if  he  held  bonds,  coupons,  or  certificates  for 
fractions  of  stock,  he  shall  not  be  entitle^  to  commute  them  or  to  receive  any  dividends  thereon 
until  he  has  paid  his  assessment,  with  twelve  per  cent,  interest. 

See.  48.  The  directors  shall  apply  the  money  realized  from  such  assessments  solely  to 
the  redemption  of  such  prior  mortgage  until  it  is  fully  paid;  and  then  all  the  property,  rights, 
and  interests  secured  thereby  vest  in  such  new  corporation. 

Sec.  49.  When  a  subsequent  mortgage  of  a  railroad,  its  franchise  or  any  part  of  its  other 
property,  contains  no  provision  for  a  sale,  or  contains  a  conditional  provision  depending  on  the 
application  of  a  majority  in  amiount  of  the  claims  secured  thereby,  and  no  such  application 
has  been  made  to  the  trustees,  the  holder  of  such  mortgage  may  redeem  a  prior  mortgage  on 
the  same  property  which  is  under  process  of  foreclosure,  at  any  time  before  it  becomes  absolute; 
and  holds  it  in  trust  for  those  who  contributed  thereto  in  proportion  to  the  amount  paid 
by  each. 

Sec.  50.  For  such  purpose,  the  trustees  of  such  subsequent  mortgage,  on  application  of 
one  or  more  persons  interested  therein,  made  six  months  prior  to  the  absolute  foreclosure  of 
such  prior  mortgage,  and  on  payment  of  reasonable  expenses  to  be  incurred  thereby,  shall  call 
a  meeting  of  all  interested  and  publish  a  notice  thereof,  stating  the  time,  place,  and  purpose, 
three  weeks  successively  in  the  state  paper  and  such  other  papers  as  they  think  proper.  If  at 
such  meeting,  or  one  called  by  the  trustees  without  application,  the  holders  of  a  majority  of 
the  interests  there  represented  vote  to  redeem  the  prior  mortgage,  each  one  may  contribute 
his  proportion  thereto.  The  trustees  shall  give  immediate  notice  of  such  vote  by  publishing  it 
as  above,  and  shall  therein  state  the  time  and  place  of  payment,  and  the  amount  to  be  paid 
on  each  hundred  dollars  as  nearly  as  may  be.  If  any  one  fails  to  pay  his  proportion,  any  other 
person  interested  in  said  subsequent  mortgage  may  pay  it,  and  succeed  to  all  his  rights  except 
as  hereinafter  provided. 

Sec.  51.  If  no  such  meeting  is  called,  or  it  is  voted  not  to  redeem,  one  or  more  of  the  per- 
sons interested  in  such  subsequent  mortgage,  may  pay  to  the  trustees  thereof  the  amount  required 
to  redeem  the  prior  mortgage;  and  such  trustees  shall  redeem  it  accordingly  and  then  hold  it 
in  trust  for  the  person  so  paying. 

Sec.  52.  When  a  prior  mortgage  has  been  redeemed  in  either  mode  aforesaid,  and  all  per- 
sons interested  in  the  subsequent  mortgage  have  not  paid  their  proportions  thereof,  the  trustees 
shall  publish  a  notice  ten  weeks  successively  in  the  state  paper,  the  first  publication  not  to  be 
until  the  right  of  redeeming  the  prior  mortgage  would  have  expired,  that  delinquents  may  pay 
the  same  to  them  or  their  agents,  with  twelve  per  cent,  interest,  within  one  year  from  the  first 
pubUcation  of  said  notice ;  and  any  person  so  paying  has  the  same  rights  as  if  he  had  paid  origin- 
ally; and  those  not  so  paying  are  barred.  Money  so  paid  shall  be  divided  ratably  to  those  who 
advanced  the  redemption  money;  and  they  may  become  a  new  corporation,  and  new  certificates 
of  stock  or  fractions  of  stock  may  be  issued  in  the  manner  and  with  the  rights,  powers,  and  obli- 
gations hereinbefore  provided. 

Sec.  53.  When  a  prior  mortgage  is  thus  redeemed,  any  number  of  the  stockholders  of  the 
old  corporation  may  redeem  it  within  two  years  thereafter  by  paying  to  the  trustees  of  such 
subsequent  mortgage  the  amount  paid  therefor,  with  ten  per  cent,  interest,  and  also  the  amount 
secured  by  the  subsequent  mortgage  due  to  those  who  had  contributed  to  redeem  the  prior 
mortgage,  after  deducting  the  net  earnings  of  said  road  or  adding  the  net  deficiencies,  if  operated 
by  the  trustees  of  the  subsequent  mortgage ;  and  said  stockholders  may  demand  of  said  trustees 
an  accurate  account  of  the  receipts  and  expenditiu'es  and  amount  due  on  the  mortgage,  and 
have  the  same  remedies  for  a  failure  as  in  case  of  mortgages  of  real  estate.  After  such  redemption, 
the '  redeeming  stockholders  have  aU  the  rights  of  those  from  whom  they  redeemed. 

Sec.  54.  The  stockholders  redeeming  as  aforesaid,  shall  give  notice  to  the  stockholders 
who  have  not  contributed  thereto;  and  the  latter  shall  have  the  same  rights  as  hereinbefore 
provided  in  the  case  of  bondholders. 
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Sec.  55.  The  persons  interested  in  a  prior  mortgage  on  which  a  foreclosure  is  commenced, 
at  a  meeting  called  for  the  purpose,  may  extend  the  time  of  redemption;  and  thereupon  the 
trustees  of  such  mortgage,  by  a  suitable  writing,  delivered  to  the  party  entitled  to  redeem,  shall 
extend  the  time  accordingly. 

Sec.  56.  When  the  franchise  of  a  railroad  and  its  road,  whoUy  or  partly  constructed,  or 
the  right  of  redeeming  the  same  from  a  mortgage  thereof,  are  sold  by  a  decree  of  court,  by  a 
power  of  sale  in  a  mortgage  thereof,  or  on  execution,  the  purchasers  have  all  the  rights,  powers, 
and  obligations  of  the  corporation,  under  its  charter,  and  may  form  a  new  corporation  in  the 
manner  hereinbefore  provided.  If  the  original  corporation  or  those  claiming  under  it  have  a 
right  to  redeem,  they  may  do  so  in  the  manner  provided  for  the  redemption  of  mortgaged  real 
estate;  but  shall  pay  in  addition  to  the  amount  of  the  sale  and  interest,  the  reasonable  expendi- 
tures made  by  the  new  corporation  in  completing,  repairing  and  equipping  said  road,  and  in 
the  purchase  of  necessary  property  therefor,  after  deducting  the  net  earnings  thereof. 

Sec.  57.  The  trustees  of  bondholders  or  other  parties  under  contract  with  them  operating 
a  railroad,  and  all  corporations  formed  in  the  modes  hereinbefore  provided,  have  the  same  rights, 
powers,  and  obligations  as  the  old  corporation  had  by  its  charter  and  the  general  laws;  but  all 
said  rights  and  privileges  are  also  subject  to  amendment,  alteration  or  repeal  by  the  legislature 
and  to  all  the  general  laws  concerning  railroads,  notwithstanding  anything  to  the  contrary  in 
the  original  charter. 

Sec.  58.  The  original  corporation  shall  exist,  after  the  foreclosure  of  the  mortgage,  for 
the  sole  purpose  of  closing  its  unsettled  business ;  and  the  right  of  action  against  it  or  its  stock- 
holders is  not  thereby  impaired;  but  in  suits  founded  on  any  of  the  bonds  or  coupons  secured 
by  the  mortgage,  the  proportional  actual  value  of  the  property  taken  under  the  mortgage  shall 
be  deducted. 

Sec.  59.  The  supreme  judicial  court,  in  addition  to  the  jurisdiction  specifically  conferred 
by  this  chapter,  has  jurisdiction,  as  in  equity,  of  all  other  matters  in  dispute,  arising  under  the 
preceding  sections  relating  to  trustees,  mortgages,  and  the  redemption  and  foreclosure  of  mort- 
gages ;  but  not  to  take  away  any  rights  or  remedies  that  any  party  has  and  may  elect  to  enforce 
at  law ;  and  in  all  proceedings  relating  to  trustees  or  to  mortgages,  their  foreclosure  and  redemp- 
tion, not  otherwise  specifically  provided  for  herein,  the  law  relating  to  trusts  and  mortgages  of 
real  estate  may  be  applied. 

Sec.  60.  Sections  thirty-six  to  fifty-nine  each  inclusive,  apply  to  and  include  all  mort- 
gages of  franchises,  lands,  property,  hereditaments,  and  rights  of  property  of  every  kind  whatever, 
whether  heretofore  given  or  hereafter  to  be  given  by  any  corporation  to  trustees,  to  secure  the 
payment  of  scrip  or  bonds  of  said  corporation  in  all  cases  in  which  the  principal  of  said  scrip 
or  bonds  has  been  due  and  payable  for  more  than  three  years,  and  remains  unpaid  in  whole  or 
in  part,  or  on  which  no  interest  has  been  paid  for  more  than  three  years,  in  the  same  way  and 
to  the  same  extent  as  if  the  mortgage  had  been  legally  foreclosed,  subject  to  all  rights  of  redemp- 
tion, as  provided  in  section  forty-six ;  and  the  holders  of  said  scrip  or  bonds  shall  have  the  benefit 
of  said  sections,  and  aU  the  rights  and  powers  of  the  corporation  under  its  charter,  and  may 
form  a  new  corporation  in  the  manner  provided  in  this  chapter,  whenever  the  holders  of  such 
scrip  or  bonds  to  an  amount  exceeding  one-half  of  the  same  so  elect,  in  writing.  And  any  sub- 
sequent foreclosure,  in  any  method  provided  by  law,  of  the  mortgage  given  to  secure  such  bonds 
or  scrip,  shall  inure  at  once  for  the  benefit  of  such  corporation,  and  vest  therein  the  title  acquired 
by  such  foreclosure!). 

1)  When  a  railroad  corporation  mort-  mortgage,  for  ninety  days  after  presentment 
gages  its  franchise  for  the  payment  of  its  and  demand  on  the  treasurer  or  president 
bonds  or  coupons,  and  trustees  are  appointed  thereof,  is  a,  breach  of  the  conditions  of  the 
by  such  corporation,  by  special  law,  or  by  the  mortgage ;  and  thereupon  the  trustees  shall 
mortgage,  the  bondholders,  at  a  regular  meet-  call  a  meeting  of  the  bondholders,  by  publish- 
ing called  for  the  purpose  and  notified  as  herein-  ing  the  time  and  place  thereof  for  three  weeks 
after  provided  may,  from  time  to  time,  elect  successively  in  the  state  paper,  and  in  some 
by  ballot  new  trustees  to  fill  vacancies,  when  paper  in  the  county  where  the  road  lies,  the 
no  other  method  for  filling  vacancies  is  specif-  last  publication  to  be  one  week  at  least  before 
ically  provided  in  the  appointment,  special  the  time  of  the  meeting.  —  R.  S.,  Ch.  52, 
law,  or  mortgage.    Any  party  interested  may  Sec.  37. 

present   the  proceedings  of  such  meeting  to  At  such  meeting  and  all  others,  each  bond- 

the   supreme  judicial   court,    or  to   a  justice  holder  present  shall  have  one  vote  for  each 

thereof  in  vacation,  who  shall  appoint  a  time  hundred  dollars  of  bonds  held  by  him  or  rep- 

of  hearing,   and  order  such  notice  to  parties  resented  by  proxy;    and  they  may  organize 

interested  as  he  deems  proper,  and  may  affirm  by  the  choice  of  a  moderator  and  clerk,  and 

such    elections ,   and   make  and  enforce   any  determine  whether  the  trustees  shall  take  pos- 

decrees  necessary  for  the  transfer  of  the  trust  session  of  such  road,  and  manage  and  operate 

property,  to  the  new  trustees.     Such  decrees  it  in  their  behalf.  —  R.  S.,   Ch.  52,   Sec.  38. 

shall    be   filed   with    the   clerk   of  the   court  If  they  so  determine,  the  trustees  shall 

where  the  hearing  is  had,  and  be  recorded  by  take  possession  of  such  road  and  aU  other  prop- 

him.  —  R.  S.,  Ch.  52,  Sec.  36.  erty  covered  by  the  mortgage,   and  have  all 

The  neglect  of  the  corporation  to  pay  any  the  rights  and  powers,  and  be  subject  to  all 

overdue   bonds  or  coupons  secured   by  such  the  obligations  of  the  directors  and  corporation 
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Sec.  61.  A  corporation  formed  by  the  holders  of  such  scrip  or  bonds,  or  if  no  such  cor- 
poration has  been  formed,  the  holders  of  not  less  than  a  majority  of  such  scrip  or  bonds  may 
commence  a  suit  in  equity  to  foreclose  such  mortgage,  and  the  court  may  decree  a  foreclosure 
thereof,  unless  the  arrears  are  paid  within  such  time  as  the  court  orders. 

Sec.  62.  The  capital  stock  of  such  new  corporation  shall  be  equal  to  the  amo;mt  of  unpaid 
bonds  and  overdue  coupons  secured  by  such  mortgage,  taken  at  their  face  at  the  time  of  the 
organization  of  the  new  corporation,  together  with  the  amount  required  to  redeem  any  prior 
mortgage,  and  shall  be  divided  into  shares  of  one  hundred  dollars  each.  All  stock  issued  under 
the  aforesaid  provisions  shall  be  taken  and  considered  as  paid  for  in  full,  and  shall  not  be  liable 
to  further  assessment;  and  no  person,  taking  or  holding  the  same,  shall  by  reason  thereof  be 
liable  for  the  debts  of  such  corporation. 

Sec.  63.  Any  corporation,  formed  under  this  chapter  by  the  holders  of  railroad  bonds, 
may  acquire,  by  purchase,  the  right  of  redemption  under  the  mortgage  securing  such  bonds. 

Sec.  70.  Service  of  process  on  foreign  corporation,  trustee  in  mortgage  by  domestic 
corporation.  In  case  of  the  mortgage  of  franchises,  lands,  or  other  hereditaments 
"by  any  domestic  corporation  to  a  foreign  corporation  as  trustee,  service  of  process 
may  be  made  on  any  authorized  agent  of  such  foreign  corporation  in  the  state; 
or  if  no  such  agent  can  be  found,  such  service  may  be  made  upon  the  bank  examiner, 
who  shall  immediately  notify  the  corporation  by  mail.  Service  made  in  either 
of  said  methods  shall  be  valid  and  binding  upon  the  corporation  in  every  respect. 

Sec.  71.  Property  and  franchise  may  be  taken  for  debts.  The  property  of  any 
corporation,  and  the  franchise  of  one  having  a  right  to  receive  a  toll  estabhshed 
by  the  state,  with  its  privileges  and  immunities,  are  Uable  to  attachment  on  mesne 
process  and  levy  on  execution  for  debts  of  the  corporation,  in  the  manner  prescribed 
by  law. 

Sec.  72.  Names  of  directors,  clerk  and  schedule  of  property,  to  be  furnished  to 
an  officer.  Every  agent  or  person  having  charge  of  corporate  property,  shall,  on 
request,  furnish  to  any  officer  having  a  writ  or  execution  against  the  corporation 
for  service,  the  names  of  the  directors  and  clerk,  and  a  schedule  of  all  property, 
including  debts  known  by  him  to  belong  to  the  corporation. 

Sec.  73.  Officer,  having  an  execution,  may  elect  to  take  debts  due  to  corporation. 
Proceedings.  An  officer,  having  an  execution  against  a  manufacturing  corporation 
^nd  unable  to  find  property  liable  to  seizure,  or  the  creditor,  may  elect  to  satisfy 
it,  in  whole  or  in  part,  by  a  debt  due  to  the  corporation  not  exceeding  the  amount 
due  to  the  creditor,  and  the  person  having  custody  of  the  evidence  of  such  debt 
shall  dehver  it  to  such  officer  with  a  written  transfer  thereof  to  him  for  the  use  of 
the  creditor,  which  shall  constitute  an  assignment  thereof,  and  the  creditor,  in  the 
name  of  the  corporation,  may  sue  for  and  collect  it,  subject  to  any  equitable  set-off 
by  the  debtor. 

Sec.  74.  Penalty  for  refusing  to  comply  with  sections  72  and  73.  Any  officer 
or  other  person,  who  unnecessarily  neglects  or  refuses  to  comply  with  the  two  preced- 
ing sections,  forfeits  not  exceeding  four  times  the  amount  due  on  such  execution, 
And  may  be  imprisoned  less  than  one  year. 

Sec.  75.  Books  to  be  produced  on  trial.  Refusal  punished.  When  a  suit  or  pros- 
ecution is  pending  for  a  violation  of  section  thirty-two  or  either  of  the  three  preced- 

of  such  road,  and  may  also  prosecute  and  de-  They  shall  annually,  and  at  other  times 

fend  suits  in  their  own  name  as  trustees.  —  on  written  request  of  one-fifth  of  the  bond- 

R.  S.  Ch.  52,  Sec.  39.  holders    in    amount,    call   a   meeting   of   the 

They  shall  keep  an  accurate  account  of  bondholders  in  the  manner  prescribed  in  the 

the  receipts  and  expenditures  of  such  road,  by-laws  of  the  corporation  for  calling  a  meet- 

and  exhibit  it,  on  request,  to  any  officer  of  the  ing  of  stockholders,  and  report  to  them  the 

corporation,  or  other  person  interested.    They  state  of  the  property,   the  receipts,  expenses, 

ahaU,  from  the  receipts,  keep  the  road,  build-  and  the  application   of  the  funds.     At  such 

ings,  and  equipments  in  repair,  furnish  such  meeting,  the  bondholders  may  fix  the  eompen- 

new  rolling-stock  as  is  necessary,  and  the  bal-  sation  of  the  trustees ;  instruct  them  to  contract 

ance,  after  paying  running  expenses,  shall  be  with  the  directors  of  the  corporation  or  other 

applied  to  the  payment  of  any  damages  aris-  competent  party,  to  operate  said  road  while 

ing  from  misfeasance  in  the  management  of  the  trustees  have  the  right  of  possession,  if 

the  road,  and  after  that  according  to  the  rights  approved  by   the    bondholders    at   a   regular 

of  parties  under  the  mortgage.    They  are  not  meeting,  otherwise  not  exceeding  two  years, 

personally   liable   except   for   malfeasance   or  and  to  pay  them  the  net  earnings  thereof;  or 

-fraud.    When  all  overdue  bonds  and  coupons  may  give  them  any  other  instruction  that  they 

secured  by  the  mortgage  are  paid,  they  shall  deem  advisable ;  and  the  trustees  shall  conform 

surrender  the  road  and  other  property  to  the  thereto,  unless  inconsistent  with  the  terms  of 

parties  entitled  thereto. — R.  S.,  Ch.  52,  Sec.  40.  the  trust.  —  R.  S.,  Ch.  52,  Sec.  41. 
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ing  sections,  the  clerk  or  person  having  custody  of  the  books  of  the  corporation 
shall,  upon  reasonable  written  notice,  produce  them  on  trial;  and  for  neglect  or 
refusal  so  to  do,  he  is  hable  to  the  same  fine  or  imprisonment  as  the  party  on  trial 
would  be. 

Sec.  76.  Foreign  companies  may  sue  and  be  sued  here,  and  property  ataehed. 
Effect  of  agents'  acts.  Corporations  existing  by  the  laws  of  another  state  or  of  a 
foreign  jurisdiction,  may  sue  or  be  sued  by  their  corporate  name  in  this  state;  and 
if  they  have  property  in  this  state  it  may  be  attached  and  appraised  and  set  off 
on  execution,  as  the  property  of  non-resident  individuals.  The  acts  of  their  agents 
have  the  same  effect  as  the  acts  of  agents  of  foreign  private  persons,  unless  pro- 
hibited by  law. 

Dissolution  of  corporations. 

Sec.  77.  Existence  after  charter  expires.  Corporations,  whose  charters  expire 
or  are  otherwise  terminated,  have  a  corporate  existence  for  three  years  thereafter; 
to  prosecute  and  defend  suits ;  to  settle  and  close  their  concerns ;  to  dispose  of  their 
property;  and  to  divide  their  capitals. 

[Sec.  78.    Eepealed.] 

Sec.  79.  Trustees  to  pay  debts;  and  divide  balance.  The  debts  of  the  corporation 
shall  be  paid  in  fuU  by  such  trustees,  when  the  funds  are  sufficient;  when  not, 
ratably  to  those  creditors,  who  prove  their  debts,  as  the  law  provides,  or  as  the 
court  directs.  Any  balance  remaining  shall  be  distributed  among  the  stockholders 
or  their  legal  representatives  in  proportion  to  their  interests. 

Sec.  80.  Bill  in  equity  against  corporations  for  dissolution.  Notice  and  pro- 
ceedings. If  no  liabilities,  dissolution  may  be  had  without  trustees.  Except  where 
otherwise  provided  by  statute,  whenever  at  any  meeting  of  its  stockholders,  legally 
called  therefor,  such  stockholders  vote  to  dissolve  such  corporation,  a  biU  in  equity 
against  the  same  for  dissolution  thereof,  may  be  filed  by  any  officer,  stockholder, 
or  creditor  in  the  supreme  judicial  court,  in  the  county  in  which  it  has  an  estabUshed 
place  of  business,  or  in  which  it  held  its  last  stockholders'  meeting ;  upon  said  biU, 
such  notice  shall  be  given  as  may  be  ordered  by  any  justice  of  said  court,  in  term 
time  or  vacation,  and  upon  proof  thereof,  such  proceedings  may  be  had  according 
to  the  usual  course  of  suits  in  equity,  that  said  corporation  shaU  be  dissolved  and 
terminated.  Upon  proof  that  there  are  no  existing  liabilities  against  said  corporation, 
and  no  existing  assets  thereof,  requiring  distribution  among  the  stockholders,  said 
court  may  dissolve  said  corporation  without  the  appointment  of  trustees  or  re- 
ceivers. 

Sec .  8.  Jurisdiction  of  court.  Trustees.  Powers  and  duties.  Court  may  super- 
intend collection  and  distribution  of  assets.  Said  court  has  jurisdiction  in  said  cause 
to  appoint  receivers,  issue  injunctions,  and  pass  interlocutory  decrees  and  orders, 
according  to  the  usual  course  of  proceedings  in  equity;  and  shall,  moreover,  upon 
dissolving  said  corporation,  or  upon  terminating  its  charter,  appoint  one  or  more 
trustees,  who  shall  have  all  the  powers  conferred  upon  similar  trustees  by  sections 
seventy-seven,  seventy-eight,  seventy-nine,  and  eighty-nine,  or  by  any  other  law 
of  the  state,  with  such  special  powers  as  may  be  given  them  by  said  court.  But, 
notwithstanding  the  appointment  of  such  trustees,  said  court  may  superintend 
the  collection  and  distribution  of  the  assets  of  said  corporation,  and  may  retain  said 
biU  for  that  purpose. 

Sec.  82.  No  relief  from  liability.  Nothing  in  the  two  preceding  sections  reheves 
any  officer,  shareholder,  or  other  person  from  any  liabihty,  except  as  provided 
therein. 

Sec.  83.  Decree  of  dissolution  shall  be  filed  with  secretary  of  state.  A  copy 
of  every  decree  or  judgment  dissolving  a  corporation  or  forfeiting  its  charter  shall 
be  forthwith  filed  by  the  clerk  of  the  court  in  the  office  of  the  secretary  of  state  and 
there  recorded. 

Liability  of  stockholders. 

Sec.  84.  Executors,  etc.,  holding  stock  not  personally  liable  as  stockholders. 
Persons  holding  stock  as  executors,  administrators,  guardians,  or  trustees,  shall 
not  be  personally  subject  to  any  liabihties  as  stockholders;  but  the  estates  and 
funds  in  their  hands  shall  be  hable  in  like  manner  and  to  the  same  extent  as  the 
testator,  intestate,  ward,  or  person  interested  in  such  trust  funds  would  be  if  they 
were  respectively  living  and  competent  to  act  and  hold  the  stock  in  their  own  names. 
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Sec.  85.  Pledgee  of  stock  not  liable  as  a  stockholder.  A  pledgee  for  value,  holding 
a  certificate  of  stock  of  a  corporation  for  security  merely,  shall  not,  while  he  so 
holds  such  stock,  be  subject  to  any  of  the  UabiUties  of  a  stockholder,  unless  he  appears 
on  the  books  of  the  corporation  as  the  absolute  owner  of  such  stock. 

Sec.  86.  Except  in  banks,  stockholders  not  liable  beyond  amount  of  stock.  No 
stockholder  in  any  corporation,  except  in  banks,  trust,  and  banldng  companies, 
and  when  otherwise  provided  by  the  act  of  incorporation  has,  after  February 
twenty-four,  eighteen  hundred  and  seventy-one,  been  liable  for  the  debts  of  or 
claims  against  such  corporation  beyond  any  amounts  withdrawn  or  not  paid  in, 
as  provided  in  the  two  following  sections;  but  neither  this  section  nor  the  foiu" 
following,  affect  past  or  future  UabiUties  of  any  officer  of  any  corporation;  nor  any 
Uability  of  any  person  or  corporation  or  remedy  therefor,  existing  on  said  twenty- 
fotirth  day  of  February. 

Sec.  87.  Capital  stock  subscribed,  is  for  security  of  creditors;  payment  of  sub- 
scription to  be  bona  fide.  The  capital  stock  subscribed  for  any  corporation  is  declared 
to  be  and  stands  for  the  security  of  aU  creditors  thereof;  and  no  payment  upon 
any  subscription  to  or  agreement  for  the  capital  stock  of  any  corporation,  shall 
be  deemed  a  payment  within  the  purview  of  this  chapter,  unless  bona  fide  made 
in  cash,  or  in  some  other  matter  or  thing  at  a  bona  fide  and  fair  valuation  thereof. 

Sec.  88.  Withdrawal  of  capital  stock,  void  as  against  judgment  creditor,  receivers, 
or  trustees.  No  dividend  declared  by  any  corporation  from  its  capital  stock  or  in 
violation  of  law,  no  withdrawal  of  any  portion  of  such  stock,  directly  or  indirectly, 
no  cancellation  or  surrender  of  any  stock,  and  no  transfer  thereof  in  any  form  to 
the  corporation  which  issued  it,  is  vaUd  as  against  any  person  who  has  a  lawful 
and  bona  fide  judgment  against  said  Corporation,  based  upon  any  claim  in  tort 
or  contract  or  for  any  penalty,  or  as  against  any  receivers,  trustees,  or  other  persons 
appointed  to  close  up  the  affairs  of  an  insolvent  corporation. 

Sec.  89.  Proceedings  may  be  by  action  on  the  case,  or  bill  in  equity.  Stockholder 
not  liable  unless  debt  was  contracted  during  his  ownership  of  stock.  Action  limited 
to  one  year.  Any  person  having  such  judgment,  or  any  such  trustees,  receivers, 
or  other  persons  appointed  to  close  up  the  affairs  of  an  insolvent  corporation,  may, 
within  two  years  after  their  right  of  action  herein  given  accrues,  commence  an 
action  on  the  case  or  biU  in  equity,  without  demand  or  other  previous  formalities, 
against  any  persons,  if  a  biU  in  equity,  jointly  or  severally,  otherwise  severally, 
who  have  subscribed  for  or  agreed  to  take  stock  in  said  corporation  and  have  not 
paid  for  the  same ;  or  who  have  received  dividends  declared  from  the  capital  stock, 
or  in  violation  of  law;  or  who  have  withdrawn  any  portion  of  the  capital  stock, 
or  cancelled  and  surrendered  any  of  their  stock,  and  received  any  valuable  con- 
sideration therefor  from  the  corporation,  except  its  own  stock  or  obUgation  therefor ; 
or  who  have  transferred  any  of  their  stock  to  the  corporation  as  collateral  security 
or  otherwise,  and  received  any  valuable  consideration  therefor  as  aforesaid;  and 
in  such  action  they  may  recover  the  amount  of  the  capital  stock  so  remaining  unpaid 
or  withdrawn,  not  exceeding  the  amounts  of  said  judgments  or  the  deficiency  of 
the  assets  of  such  insolvent  corporation.  But  no  stockholder  is  Uable  for  the  debts 
of  the  corporation  not  contracted  during  his  ownership  of  such  unpaid  stock,  nor 
for  any  mortgage  debt  of  said  corporation;  and  no  action  for  the  recovery  of  the 
amounts  hereinbefore  mentioned  shaU  be  maintained  against  a  stockholder  unless 
proceedings  to  obtain  judgment  against  the  corporation  are  commenced  during 
the  ownership  of  such  stock,  or  within  one  year  after  its  transfer  by  such  stockholder 
is  recorded  on  the  corporation  books. 

Sec.  90.  What  may  be  proved  by  any  of  the  defendants.  A  defendant  in  such 
suit  may  prove  that  he  has  already  in  good  faith  paid  by  himself  or  through  another 
person  who  has  assumed  his  stock  or  subscription,  to  any  person  holding  a  bona  fide 
judgment,  or  to  any  such  trustee  or  receiver,  or  other  person  authorized  to  receive 
it,  or  to  the  corporation  itseM,  the  whole  or  any  part  of  any  amounts  for  which 
he  would  be  Uable  under  this  chapter;  or  that  he  has  already  in  good  faith  and 
without  coUusion  been  sued  for,  and  is  still  in  peril  of  being  compeUed  to  pay,  such 
amounts  in  whole  or  in  part,  to  some  other  person,  in  which  latter  case  the  suit 
may  be  continued  to  await,  on  payment  of  defendant's  costs  from  term  to  term; 
or  he  may  prove  that  the  amounts  illegaUy  received  by  him  from  said  corporation 
were  received  more  than  two  years  before  the  claim  arose  on  which  such  judgment 
was  obtained,  or  if  the  suit  is  by  trustees,  receivers,  or  other  such  person,  more 
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than  two  years  before  the  commencement  of  the  legal  proceeding  by  virtue  of  which 
such  corporation  passed  into  the  hands  of  trustees  or  receivers;  or  he  may  prove 
the  invalidity  of  such  judgment  in  any  particular  which  could  avail  the  corporation 
on  a  writ  of  error,  or  that  said  judgment  was  not  bona  fide ;  or  he  may  prove  that 
he  has  bona  fide  claims  in  contract  or  tort,  several,  or  joint  with  other  persons, 
against  said  corporation,  absolute  or  contingent,  or  which  could  be  availed  of  by 
set-off  in  court  or  on  execution,  for  the  whole  or  any  part  of  the  amounts  for  which 
he  would  be  hable  under  this  chapter;  or  in  case  his  stock  was  transferred  to  such 
corporation  as  collateral  security  or  as  payment,  he  may  either  prove  that  the  same 
was  so  transferred  in  good  faith  as  security  or  payment  for,  or  of,  an  anterior  llabihty 
incurred  without  any  concurrent  agreement  for  the  transfer  of  such  stock,  and 
for  which  the  corporation  was  unable  to  obtain  other  sufficient  security  or  payment, 
or  in  such  case  he  may  prove  that  whatever  sum  was  received  thereon,  has  been  in 
whole  or  part  repaid  to  such  corporation;  and  proof  of  any  of  such  matters  is  a  fuU  or 
partial  defense  for  such  defendant. 

Sec.  91.  Stockholders,  paying  for  corporation,  may  recover  contribution.  When 
members  of  a  corporation  are  hable  for  its  debts,  or  for  any  acts  of  its  officers  or 
members,  or  to  contribute  for  money  paid  on  account  of  such  debts  or  acts,  the 
amount  due  may  be  recovered  of  such  corporation  by  an  action  at  law,  or  a  bill 
in  equity;  and  the  court  may  make  all  necessary  orders  and  decrees. 

Sec.  92.  Not  to  divide  capital  until  debts  paid.  Corporations,  not  created  for 
hterary,  benevolent,  or  banking  purposes,  shall  not  so  divide  any  of  their  corporate 
property  as  to  reduce  their  stock  below  its  par  value,  until  aU  debts  are  paid,  and 
then  only  for  the  purpose  of  closing  their  concerns. 

Sec.  93.  Judgment  creditor  may  file  bill  in  equity  in  certain  cases.  When  such 
a  corporation  has  unlawfully  made  a  division  of  any  of  its  property,  or  has  property 
which  cannot  be  attached,  or  is  not  by  law  attachable,  any  judgment  creditor  may 
file  a  bill  in  equity  in  the  supreme  judicial  court,  setting  forth  the  facts,  and  the  names 
of  such  persons  as  are  alleged  to  have  possession  of  any  such  property,  or  choses 
in  action,  either  before  or  after  division;  names  of  defendants  may  be  struck  out 
or  added  by  leave  of  court;  costs  awarded  at  discretion,  and  service  made  on  the 
defendants  named,  as  in  other  equity  suits.  They  shall  in  answer  thereto,  disclose 
on  oath  aU  facts  within  their  knowledge  relating  to  such  property  in  their  hands, 
or  received  by  a  division  among  stockholders.  When  either  of  them  has  the  custody 
of  the  records  of  the  corporation,  he  shall  produce  them  and  make  extracts  there- 
from and  annex  them  to  his  answer,  as  the  court  directs. 

Sec.  94.  Proceedings,  trial,  and  decree  in  the  suit.  The  court  shall  determine, 
with  or  without  a  jury,  whether  the  allegations  in  the  bill  are  sustained,  and  it  may 
decree,  that  any  such  property  shall  be  paid  to  such  creditor  in  satisfaction  of  his 
judgment,  and  cause  such  decree  to  be  enforced  as  in  other  chancery  cases.  Any 
question  arising  may,  at  the  election  of  either  party,  be  submitted  to  the  decision 
of  a  jury  under  the  direction  of  the  court. 

Sec.  95.  On  dissolution,  estate  vests  in  shareholders.  When  a  corporation  is 
dissolved,  its  real  and  personal  estate  is  vested  in  the  persons  who  were  at  the  time 
shareholders,  as  tenants  in  common  according  to  their  interests. 

Sec.  96.  Property  of  inhabitants  of  counties,  towns,  etc.,  may  be  taken  for  debts. 
The  property  of  the  inhabitants  of  counties,  towns,  cities,  and  other  quasi  corporations, 
may  be  taken  to  pay  any  debt  due  from  the  body  politic,  of  with  they  are  members. 
All  sums  so  paid,  with  interest  and  costs,  may  be  recovered  of  such  body  poUtic. 


Miscellaneous  Provisions. 


Deeds  and  contracts  by  agent  bind  principal.  Deeds  and  contracts,  executed 
by  an  authorized  agent  of  a  person  or  corporation  in  the  name  of  his  principal, 
or  in  his  own  name  for  his  principal,  are  in  law  the  deeds  and  contracts  of  such 
principal.  R.  S.  C.  75,  sec.  18. 

Forgery  by  false  certificates,  and  fictitious  signatures.  If  any  person,  legally 
authorized  to  take  the  proof  or  acknowledgment  of  any  instrument  that  by  law 
may  be  recorded,  wilfully  and  falsely  certifies  that  such  proof  or  acknowledgment 
was  duly  made;  or  if  any  person  fraudulently  affixes  a  fictitious  or  pretended  sig- 
nature, purporting  to  be  that  of  an  officer  or  agent  of  a  corporation,  to  any  written 
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instrament  purporting  to  be  a  draft,  note,  or  other  evidence  of  debt  issued  by  such 
corporation,  with  intent  to  pass  the  same  as  true,  although  such  person  never  was 
an  officer  or  agent  of  such  corporation,  or  never  existed,  he  is  guilty  of  forgery  and 
shall  be  punished  as  provided  in  section  one.    [R.  S.,  c.  122,  sec.  9.] 

Making  or  issuing  false  certificates  of  stock,  or  pledging  genuine,  without  author- 
ity. If  an  officer  or  agent  of  a  corporation  wiKuUy  signs  with  intent  to  issue,  or 
issues  any  certificate  purporting  to  be  a  certificate  or  other  evidence  of  the  owner- 
■fihip  or  of  the  transfer  of  any  stock  ia  such  corporation,  not  authorized  by  its  charter, 
by-laws,  or  votes,  or  without  such  authority  issues,  sells,  or  pledges  such  certificate 
or  other  evidence  of  ownership  or  transfer  of  stock  after  it  is  lawfully  signed,  he 
«hall  be  punished  by  imprisonment  in  the  state  prison  for  not  more  than  ten  years, 
-and  by  fine  not  exceeding  one  thousand  dollars.    [R.  S.,  c.  122,  sec.  10.] 

Acting  for  corporation  after  forfeiture  of  charter.  Whoever  undertakes  to  do 
business,  or  does  business  of  any  kind  ia  behalf  of  any  corporation,  the  charter 
of  which  has  been  forfeited  under  the  provisions  of  chapter  two  himdred  and  thirty- 
five,  of  the  pubHc  laws  of  nineteen  hundred  and  three,  or  holds  out  such  corporation 
-as  doing  business,  or  sells,  transfers,  or  puts  upon  the  market  any  stocks  or  other 
■evidence  of  indebtedness  whatsoever  of  any  corporation,  such  shall  be  punished 
by  a  fine  of  three  hundred  dollars.    [R.  S.,  c.  122,  sec.  11.] 


Laws,  1905,  c.  85.    An  Act  to  provide  for  the  Appointment  of  Receivers 

of  Corporations. 


Sec.  1.  Proceedings  for  obtaining  injunction.  Decree  of  dissolution.  Whenever 
•any  corporation  shall  become  insolvent,  or  be.  ia  immiaent  danger  of  insolvency, 
or  whenever  through  fraud,  neglect,  or  gross  mismatiagement  of  its  affairs,  or  through 
Attachment,  htigation,  or  otherwise,  its  estate  and  effects  are  in  danger  of  being 
wasted  or  lost,  or  whenever  it  has  ceased  to  do  business,  or  its  charter  has  expired 
or  been  forfeited,  upon  apphcation  of  any  creditor  or  stockholder  by  biU  in  equity 
-filed  in  the  supreme  judicial  court  ia  the  county  ia  which  it  has  an  estabUshed 
place  of  busiaess,  or  ia  which  it  held  its  last  stockholders'  meetiag,  upon  which 
bill  such  notice  shall  be  given  as  may  be  ordered  by  any  justice  of  such  court,  in 
term  time  or  vacation,  such  court  may,  if  it  fiads  that  sufficient  cause  exists,  issue 
an  injunction,  both  temporary  and  permanent,  restraining  said  corporation,  its  offi- 
cers, and  agents,  from  receiviag  auy  moneys,  paying  any  debts,  seUiag,  or  trans- 
ferring any  assets  of  the  corporation,  or  exercising  any  of  its  privileges  or  franchises 
until  further  order,  and  may  at  any  time  make  a  decree  dissolviag  said  corporation. 

Sec.  2.  Appointment  of  receivers.  Dissolution  of  attachments.  At  the  time 
of  ordering  any  such  iajunction  or  at  any  time  afterwards  during  its  contiauaace, 
such  court  may  also  appoint  one  or  more  receivers  to  wind  up  the  affairs  of  the  com- 
pany, who  shall  be  duly  sworn,  and  give  bond  in  such  sum  and  upon  such  conditions 
as  such  court  shall  determiae,  and  shall  at  aU  times  be  subject  to  the  direction 
and  control  of  the  court,  which  may  at  any  time  remove  said  receiver  and  appoiat 
another  in  his  place.  All  attachments  made  withia  thirty  days  before  the  filing 
of  any  such  biU  ia  equity,  wherein  a  receiver  is  so  appointed,  shall  thereupon  be 
dissolved. 

Sec.  3.  Suits  by  or  against  receiver.  May  carry  on  business.  To  report  to  court 
once  in  six  months.  Such  receiver  shall  have  power  to  institute  or  defend  suits 
at  law  or  ia  equity,  in  his  own  name  as  receiver,  to  demand,  collect,  and  receive 
aU  property  and  assets  of  said  corporation,  to  sell,  transfer,  or  otherwise  convert 
the  same  iato  cash,  and  to  conduct  and  carry  on  the  busiaess  of  said  corporatioa, 
as  ordered  by  the  court,  if  it  appears  for  the  best  interests  of  all  concerned.  He  shall 
report  to  the  coiul;  at  least  as  often  as  every  six  months  a  statement  of  aU  the  assets 
and  habihties  of  said  corporation,  and  from  time  to  time  shall  distribute  the  assets 
of  said  corporation  as  provided  in  section  seventy-niae  of  chapter  forty-seven. 

Sec.  4.  Time  limit  for  presentation  of  claims.  Whenever  a  receiver  is  appoiated 
as  above,  the  court  shall  limit  a  time,  not  less  than  four  months,  of  which  decree 
notice  shall  be  given,  within  which  all  claims  against  said  corporation  shall  be  pre- 
sented, and  make  such  order  for  the  manner  of  hearing  and  proving  same  as  may  be 
just  and  proper. 
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Sec.  5.  Sale  of  corporate  property  and  franchises.  Acceptance  of  claims  in  pay- 
ment. Said  court  may  in  its  discretion,  in  lieu  of  decreeing  the  dissolution  of  such, 
corporation,  order  the  receiver  to  sell  its  property  and  franchises ;  and  the  purchaser 
thereof  shall  succeed  to  all  the  rights  and  privileges  of  such  corporation,  and  may- 
reorganize  the  same  under  the  direction  of  said  court.  At  any  sale  of  such  property 
at  pubUc  auction,  the  court  may,  in  its  discretion,  authorize  the  receiver  to  accept 
in  payment,  duly  allowed  claims  against  such  corporation,  at  a  proper  valuation.. 

Sec.  6.  Equity  jurisdiction  of  court.  The  court  shall  have  jurisdiction  in  equity 
of  all  proceedings  hereunder  and  may  make  such  orders  and  decrees  as  equity  may 
require. 

Sec.  7.  Sec.  78,  Ch.  47,  R.  S.,  repealed.  Section  seventy-eight  of  chapter  forty- 
seven  of  the  revised  statutes  is  hereby  repealed. 


Laws,  1905,  c.  171.  An  Act  prohibiting  the  Use  of  Titles  ordinarily 
applied  to  Banks  and  Trust  Companies  by  other  than  duly  authorized 

Banking  Corporations. 

Sec.  1.  Titles  indicative  of  banking  or  trust  company  business  not  to  be  used. 

No  person,  partnership,  association,  or  corporation,  hereafter  organized,  excepting 
those  duly  authorized  under  the  laws  of  this  state  or  of  the  United  States  to  con- 
duct a  bank  or  trust  company  business,  shall  use  as  a  part  of  their  name  or  title- 
or  as  designating  their  business,  the  word  or  words  "bank,"  "savings,"  "savings 
bank,"  "savings  department,"  "trust,"  "trust  company,"  "banking,"  or  "trust 
and  banking  company,"  or  the  plural  of  any  such  word  or  words  in,  or  in  cormection 
with,  any  other  business  than  that  of  a  bank  or  trust  company  duly  authorized 
as  aforesaid.  Any  person,  partnership,  association,  or  corporation  violating  the 
provisions  of  this  section  may  be  enjoined  therefrom  by  any  court  having  general 
equity  jurisdiction,  on  apphcation  of  the  bank  examiner  or  of  any  person,  corporation, 
or  association  injured  or  affected  by  such  use,  and  any  person  or  persons  violating 
the  provisions  of  this  section  either  individually,  as  members  of  a  copartnership 
or  as  interested  in  any  such  corporation,  may  be  punished  on  indictment  by  a  fine 
not  exceeding  one  thousand  dollars  or  by  imprisonment  for  not  less  than  sixty  days- 
nor  more  than  one  year  or  by  both  fiue  and  imprisonment. 


Laws,  1907,  c.  71.  An  Act  to  authorize  the  Issue  of  Bonds  on  the  Serial 

Payment  Plan. 


Sec.  1.  Bonds  may  be  payable  in  instalments.  50  year  limit.  Whenever  any- 
county,  city,  town,  or  water  district,  or  corporation  organized  under  the  laws  of 
this  state  has  occasion  to  issue  bonds  they  may  be  made  payable  by  installments 
of  uniform  or  increasing  amounts  extending  over  a  period  not  exceeding  fifty  years.. 

Sec.  2.  Provisions  for  payment.  Provisions  shall  be  made  for  the  payment 
of  not  less  than  one  per  cent,  of  the  whole  issue  per  year  and  in  case  the  time  of  pay- 
ment extends  over  a  period  of  fifty  years  the  installments  shall  cover  the  whole 
issue.  In  case  the  time  of  pajrment  extends  over  a  period  of  less  than  fifty  yeajs. 
a  portion  of  the  issue  greater  than  the  regular  installment  may  be  made  payable 
at  the  end  of  the  period. 

Sec.  3.  Time  limits  modified.  Limitations  upon  the  time  for  which  bonds  may 
be  issued  are  modified  in  accordance  herewith. 


Laws,  1909,  c.  61.  An  Act  relating  to  Change  of  Names  of  Railroads  and 

other  Corporations. 


Sec.  1.  Change  of  name;  when  to  take  effect.  Whenever  any  railroad  corpora- 
tion or  other  corporation,  required  by  law  to  make  returns  to  any  official  depart-^ 
ment  of  the  state,  shall  change  its  name  under  the  general  laws  of  the  state,  or  through, 
special  act  of  the  legislature,  such  change  shall  not  take  effect  and  such  new  names. 
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shall  not  be  used  until  said  corporation  shall  have  filed  with  said  official  or  said 
department  a  certified  copy  of  the  vote  of  the  corporation  relative  thereto. 

Sec.  2.  Certificate  of  change  of  name  to  be  filed  with  secretary  of  state.  Whenever 
a  corporation  is  organized  under  the  provisions  of  section  44,  section  56,  or  section  60, 
of  chapter  52  of  the  revised  statutes,  or  under  any  other  provision  of  statute  by 
which  a  return  is  not  now  specifically  required,  such  corporation  shall  file  with 
the  secretary  of  state,  and,  if  a  railroad  corporation,  also  with  the  board  of  rail' 
road  commissioners,  a  certificate  signed  and  sworn  to  by  the  president,  treasurer, 
and  a  majority  of  the  directors  of  such  corporation,  therein  setting  forth  the  name 
of  the  corporation  and  all  the  facts  in  relation  to  such  organization  which  are  neces- 
sary to  give  fuU  information  in  relation  thereto;  and  the  organization  of  such  cor- 
poration shall  date  from,  and  it  shall  have  the  authority  and  rights  of  a  corporation 
only  after,  the  time  of  filing  said  certificate. 

Sec.  3.  When  certificate  of  changes  heretofore  made  shall  be  filed.  Corporations 
which  have  heretofore  been  organized  and  the  names  of  which  heretofore  have 
been  changed  and  which  have  not  heretofore  filed  a  report  of  such  change  of  name, 
shall  within  three  months  from  the  taking  effect  of  this  act  make  the  returns  as 
provided  for  in  sections  1  and  2. 

Laws,  1909,  c.  113.    An  Act  in  respect  of  Foreign  Corporations. 

Sec.  1.  Foreign  corporations  must  appoint  secretary  of  state  their  attorney; 
filing  of  power  of  attorney;  fee.  Every  corporation  estabUshed  under  laws  other 
than  those  of  this  state  for  any  lawful  purpose  other  than  as  a  bank,  savings  bank, 
trust  company,  surety  company,  safe  deposit  company,  insurance  company,  or 
pubhc  service  company,  which  has  a  usual  place  of  business  in  this  state,  or  which 
is  engaged  in  business  in  this  state  permanently  or  temporarily,  without  a  usual 
place  of  business  therein,  shall  before  doing  business  in  this  state,  in  writing  appoint 
the  secretary  of  state  and  his  successor  in  office  to  be  its  true  and  lawful  attorney 
upon  whom  all  lawful  processes  in  any  action  or  proceeding  against  it  may  be  served, 
and  in  such  writing  shall  agree  that  any  lawful  process  against  it  which  is  served 
on  said  attorney  shall  be  of  the  same  legal  force  and  validity  as  if  served  on  it,  and 
that  the  authority  shall  continue  in  force  so  long  as  any  UabiHty  remains  outstanding 
against  it  in  this  state.  The  power  of  attorney  and  a  copy  of  the  vote  authorizing 
its  execution,  duly  certified  and  authenticated,  shall,  upon  payment  of  a  fee  of  ten 
dollars,  be  filed  in  the  office  of  the  secretary,  and  copies  certified  by  him  shall  be 
sufficient  evidence  thereof.  Service  of  such  process  shall  be  made  by  leaving  a 
copy  of  the  process  and  a  fee  of  two  dollars  in  the  hands  or  in  the  office  of  the  secre- 
tary, and  such  service  shall  be  sufficient  service  upon  the  corporation. 

Sec.  2.  Secretary  of  state  shall  notify  corporation  of  service  of  legal  process. 
When  legal  process  against  any  such  corporation  has  been  served  upon  the  secre- 
tary, he  shall  immediately  give  notice  to  the  corporation  of  such  service  by  mail, 
postage  prepaid,  directed,  in  the  case  of  a  corporation  estabUshed  in  a  foreign  country, 
to  the  resident  manager,  if  any,  in  the  United  States;  and  shall,  within  two  days 
after  such  service,  in  the  same  manner  forward  a  copy  of  the  process  served  upon 
him  to  such  corporation  or  manager,  or  to  any  other  person  designated  by  the 
corporation  by  written  notice  filed  in  the  office  of  the  secretary.  The  fee  of  two 
dollars  paid  by  the  plaintiff  to  the  secretary  at  the  time  of  the  service  shall  be  taxed 
in  his  costs,  if  he  prevails  in  the  suit.  The  secretary  shall  keep  a  record  of  the  day 
and  hour  of  the  service  of  all  such  processes. 

Sec.  3.  Copy  of  certificate  of  incorporation  and  by-laws  to  be  filed;  what  certif- 
icate must  set  forth;  effect  of  failure  to  comply  with  this  act.  Every  such  foreign 
corporation,  before  transacting  business  in  this  state,  shall,  upon  payment  of  the 
fee  hereinafter  provided,  file  with  the  secretary  of  state  a  copy  of  its  charter,  ar- 
ticles or  certificate  of  incorporation,  certified  under  the  seal  of  the  state  or  country 
in  which  such  corporation  is  incorporated  by  the  secretary  of  state  thereof  or  by 
the  officer  having  charge  of  the  original  record  therein,  a  true  copy  of  its  by-laws, 
and  a  certificate  in  such  form  as  the  secretary  of  state  may  require,  setting  forth 
a)  the  name  of  the  corporation ;  b)  The  location  of  its  principal  office ;  c)  The  names 
and  addresses  of  its  president,  treasurer,  clerk,  or  secretary  and  of  the  members 
of  its  board  of  directors ;  d)  The  date  of  its  annual  meeting  for  the  election  of  offi- 

16* 
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cere ;  e)  The  amount  of  its  capital  stock,  authorized  and  issued,  the  number  and  par 
value  of  its  shares,  and  the  amount  paid  in  thereon  to  its  treasurer.  Said  certificate 
shall  be  subscribed  and  sworn  to  by  its  president,  treasurer,  or  clerk.  The  officers 
and  directors  of  such  corporation  shah  be  subject  to  the  same  penalties  and  habilities 
for  false  and  fraudulent  statements  and  returns  as  officers  and  directors  of  a  domestic 
corporation.  Every  officer  of  such  a  corporation  which  fails  to  comply  with  the  re- 
quirements of  this  section  and  of  sections  one  and  six,  and  every  agent  thereof 
who  transacts  business  as  such  in  this  state  shall,  for  such  failure,  be  liable  to  a  fine 
of  not  more  than  five  hundred  dollars.  Such  failure  shall  not  affect  the  validity 
of  any  contract  with  such  corporation,  but  no  action  shall  be  maintained  or  recovery 
had  in  any  of  the  courts  of  this  state  by  any  such  foreign  corporation  so  long  as  it 
fails  to  comply  with  the  requirements  of  said  sections. 

Sec.  4.  Secretary  may  refuse  to  file  certificate.  The  secretary  of  state  shall  refuse 
to  accept  or  file  the  charter,  certificate,  or  other  papers  of,  or  accept  appointment 
as  attorney  for  service  for,  any  such  corporation  which  does  a  business  in  this  state, 
the  transaction  of  which  by  domestic  corporations  is  not  then  permitted  by  the  laws 
of  this  state. 

Sec.  5,  Filing  of  certificate  of  change  in  capital  stock.  AU  such  foreign  cor- 
porations shall,  within  thirty  days  after  the  payment  in  of  an  iacrease  of  capital 
stock,  upon  payment  of  the  fee  hereinafter  provided,  file  in  the  office  of  the  secre- 
tary of  state  a  certificate  of  the  amoxmt  of  such  increase  and  the  fact  of  such  payment, 
signed  and  sworn  to  by  its  president,  treasurer,  or  clerk.  Within  thirty  days  after 
the  vote  of  such  corporation  authoriziug  a  reduction  of  its  capital  stock,  a  copy 
of  such  vote,  signed  and  sworn  to  by  the  clerk  of  the  corporation,  shall,  upon  pay- 
ment of  the  fee  hereinafter  provided,  be  filed  in  the  office  of  the  secretary  of  state. 

Sec.  6.  Filing  of  changes  in  certificate  of  incorporation.  Every  such  foreign 
corporation  shall  annually,  within  thirty  days  after  the  date  fixed  for  its  annual 
meeting  last  preceding  the  date  of  such  certificate,  or  within  thirty  days  after  the 
final  adjournment  of  said  meeting,  but  not  more  than  three  months  after  the  date 
so  fixed  for  said  meeting,  prepare  and  file  in  the  office  of  the  secretary  of  state, 
upon  payment  of  a  fee  of  ten  dollars,  a  certificate  signed  and  sworn  to  by  its  presi- 
dent, treasurer,  or  clerk  showing  the  change  or  changes,  if  any,  in  the  particulars 
included  in  the  certificate  required  by  section  three  made  since  the  filing  of  said 
certificate  or  of  the  last  annual  report. 

Sec.  7.  Penalties.  Any  such  foreign  corporation  which  omits  to  file  the  certif- 
icate required  by  section  six,  shall  forfeit  to  the  state  not  less  than  five  nor  more 
than  ten  dollars  for  each  day  for  fifteen  days  after  the  expiration  of  the  period 
therein  named,  and  not  less  than  ten  nor  more  than  two  hundred  dollars  for  each  day 
thereafter,  during  which  such  omission  continues. 

Sec.  8.  Duty  of  secretary  of  state.  The  secretary  of  state,  upon  the  failure  of 
any  such  corporation  to  file  the  certificate  required  by  section  six,  shall  forthwith 
notify  such  corporation,  and  the  notice  shall  contain  a  copy  of  this  and  the  two 
preceding  sections,  but  failure  on  the  part  of  the  secretary  of  state  to  so  notify 
shall  not  relieve  any  corporation  of  any  of  the  duties  or  liabiUties  imposed  thereon 
by  this  act. 

Sec.  9.  Liability  of  officers.  The  officers  of  such  foreign  corporations  shall 
be  jointly  and  severally  Uable  for  aU  the  debts  and  contracts  of  the  corporation 
contracted  or  entered  into  while  they  are  officers  thereof,  if  any  statement  or  report 
which  is  required  by  the  provisions  of  this  act  is  made  by  them  which  is  false  in  any 
material  representation  and  which  they  know  to  be  false ;  but  only  the  officers  who 
sign  such  statement  or  report  shall  be  so  Uable. 

Sec.  10.1)  Foreign  corporations  entitled  to  benefit  of  law  relating  to  limitation 
of  actions.  Any  foreign  corporation  doing  business  continuously  in  this  state,  and 
having  constantly  an  officer  or  agent  resident  herein,  on  whom  service  of  any  pro- 
cess may  be  made,  shall  be  entitled  to  the  benefit  of  aU  provisions  of  law  relating 
to  hmitation  of  actions  the  same  as  domestic  corporations.    [R.  S.,  c.  83,  sec.  107.] 


1)  Arbitrary  section  number. 
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Massachnsetts. 
Acts,  1903,  c.  437.  An  Act  relative  to  Business  Corporations/) 

General  provisions. 

Sec.  1.  Application  of  act.  This  act  may  be  cited  as  the  business  corporation 
law.  It  shall,  except  as  herein  otherwise  provided,  apply:  a)  To  all  corporations 
having  a  capital  stock  and  established  for  the  purpose  of  carrying  on  business  for 
profit  heretofore  or  hereafter  organized  under  general  laws  of  the  commonwealth; 
b)  To  all  such  corporations  heretofore  created  under  special  laws  of  the  common- 
wealth, except  so  far  as  its  provisions  are  inconsistent  with  the  provisions  of  any 
such  special  laws  enacted  before  the  eleventh  day  of  March  in  the  year  eighteen 
hundred  and  thirty-one  as  are  no  subject  to  amendment,  alteration,  or  repeal  by 
the  general  court;  c)  To  all  such  corporations  hereafter  created  under  special  laws 
of  the  commonwealth  so  far  as  its  provisions  are  consistent  with  the  provisions 
of  said  special  laws.  It  shaU  not  apply  to  corporations  organized  under  general 
or  special  laws  of  this  commonwealth  for  the  purpose  of  carrying  on  witMn  the 
commonwealth  the  business  of  a  bank,  savings  bank,  co-operative  bank,  trust 
company,  surety  or  indemnity  company,  or  safe  deposit  company,  or  to  corporations 
organized  under  general  or  special  laws  of  this  commonwealth  for  the  purpose  of 
carrying  on  within  the  commonwealth  the  business  of  an  insurance  company,  rail- 
road, electric  railroad  or  street  railway  company,  telegraph  or  telephone  company, 
gas  or  electric  light,  heat  or  power  company,  canal,  aqueduct,  or  water  company, 
cemetery  or  crematory  company,  or  to  any  other  corporations  which  now  have 
or  may  hereafter  have  the  right  to  take  or  condemn  land  or  to  exercise  franchises 
in  public  ways  granted  by  the  commonwealth  or  by  any  coimty,  city,  or  town. 
But  the  provisions  of  this  section  except  as  hereinbefore  provided,  shall  not  be 
construed  to  prohibit  the  organization  of  a  corporation  under  the  provisions  of 
this  act  for  the  purpose  of  carrying  on  any  lawful  business  outside  of  this  com- 
monwealth. 

Corporations  incorporated  by  special  act  prior  to  February  23,  1830,  may  adopt  the  pro- 
visions of  this  Act.    Acts,  1910,  c.  353. 

Sec.  2.  Rights  and  liabilities  of  existing  eorporations.  Corporations  organized 
under  general  laws  shaU  be  subject  to  the  provisions  of  all  laws  hereafter  enacted 
which  may  affect  or  alter  their  corporate  rights  or  duties  or  which  may  dissolve 
them;  but  they  shall,  notwithstanding  their  dissolution,  be  subject  to  the  pro- 
visions of  sections  fifty-two  and  fifty-three.  Such  amendment,  alteration,  or  dis- 
solution shall  not  take  away  or  impair  any  remedy  which  may  exist  by  law,  con- 
sistently with  said  sections,  against  such  corporations,  their  stockholders  or  officers 
for  a  liability  previously  incurred.  The  charters  of  all  corporations  which  are  sub- 
ject to  the  provisions  of  this  act  and  which  have  been  incorporated  by  special  law 
since  the  eleventh  day  of  March  in  the  year  eighteen  hundred  and  thirty-one  and  of 
all  such  corporations  as  may  be  hereafter  incorporated  by  special  law  shall  be  subject 
to  amendment,  alteration,  or  repeal  by  the  general  court.  Corporations  of  the  kind 
which  are  subject  to  the  provisions  of  this  act,  and  which  were  incorporated  by 
special  law  before  such  date,  may,  by  amendment  to  their  certificate  of  organization, 
adopted  as  provided  in  section  forty,  and  filed  as  provided  in  section  forty-one, 
reorganize  under  this  act,  and  thereupon  and  thereafter,  they  shall  be  governed 
in  aU  respects  by  its  provisions. 

Sec.  3.  Commissioner  of  corporations.  The  commissioner  of  corporations  shall 
examine  the  certificates  and  reports  submitted  to  him  under  the  provisions  of  this 
act,  and  make  suitable  indorsements  upon  such  as  conform  to  the  requirements 
of  law.  He  shall  keep  a  record  of  the  names  of  corporations  which  submit  certificates 
to  his  inspection,  of  the  date  of  inspection  and  of  his  certificates  when  given,  and  of 
the  result  in  brief  of  his  inspection.  He  shall  report  to  the  attorney-general  in- 
stances of  neglect  or  omission  on  the  part  of  corporations  to  comply  with  the  pro- 
visions of  this  act  for  the  enforcement  of  the  penalties  therefor.  If  a  vacancy  exists 
or  if  the  commissioner  is  absent  from  his  office,  the  first  clerk  shall  perform  the 
duties  of  the  commissioner,  and  legal  process  served  upon  said  clerk  shall  have 
the  same  force  and  effect  as  if  served  upon  the  commissioner. 

1)  See  also  the  uniform  stock  transfer  act,  supra. 
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Sec.  4.  Corporate  powers.  Every  corporation  which  is  subject  to  the  pro- 
visions of  this  act  shall  have  the  following  powers  and  privileges  and  shall  be  subject 
to  the  foUowing  liabilities:  a)  To  have  perpetual  succession  in  its  corporate  name, 
unless  a  period  for  its  duration  is  limited  by  special  law;  b)  To  sue  or  be  sued  in  its 
corporate  name,  and  to  prosecute  or  defend  to  final  judgment  an  execution  or 
decree  in  any  court  of  law  or  equity;  c)  To  have  a  capital  stock  to  such  an  amount 
as  may  be  fixed  in  its  agreement  of  association  or  articles  of  organization  or  of 
amendment  as  hereinafter  provided;  d)  To  have  a  corporate  seal,  which  it  may 
alter  at  pleasure;  e)  To  elect  aU  necessary  officers,  fix  their  compensation  and  define 
their  duties;  f)  To  hold,  purchase,  convey,  mortgage,  or  lease  within  or  without 
this  commonwealth  such  real  or  personal  property  as  the  purposes  of  the  corporation 
may  require ;  g)  To  make  contracts,  incur  liabilities  and  borrow  money  on  its  credit 
and  for  its  use ;  h)  To  make  by-laws  not  inconsistent  with  the  laws  of  this  common- 
wealth for  regulating  its  government  and  for  the  administration  of  its  affairs  as 
hereinafter  provided ;  i)  To  be  dissolved  or  to  have  its  affairs  wound  up  in  the  manner 
hereinafter  provided. 

Sec.  5.  Corporate  name.  A  corporation  which  is  organized  under  general  laws 
may  assume  any  name  which  shall  indicate  that  it  is  a  corporation  as  distiaguished 
from  a  natural  person  or  a  partnership ;  but  it  shall  not  assume  the  name  of  another 
domestic  corporation,  or  of  a  foreign  corporation,  or  of  any  partnership  or  association, 
carrying  on  business  in  this  commonwealth  at  the  time  of  such  organization  or 
within  three  years  prior  thereto,  or  a  name  so  similar  thereto  as  to  be  liable  to  be 
mistaken  for  it,  except  with  the  consent  in  writing  of  such  existing  corporation, 
association  or  partnership  filed  with  the  articles  of  organization.  The  supreme 
judicial  court  or  the  superior  court  shaU  have  jurisdiction  in  equity,  upon  the  appli- 
cation of  any  corporation,  partnership,  association  or  person  interested  or  affected, 
to  enjoin  such  corporation  from  doing  business  under  a  name  assumed  in  violation 
of  the  provisions  of  this  section  although  its  articles  of  organization  may  have 
been  approved  and  a  certificate  of  incorporation  may  have  been  issued  to  it. 

Organization  of  corporations. 

Sec.  6.  Organization  under  special  charter.  A  corporation  which  is  created 
by  special  charter  shall,  if  no  time  is  limited  therein,  be  organized  within  two  years 
after  the  passage  of  its  act  of  incorporation.  The  persons  named  in  said  act  and 
their  associate  subscribers  to  stock  before  the  date  of  the  act  shall  hold  the  franchise 
or  privileges  granted  until  the  corporation  is  organized. 

Sec.  7.  Organization  under  general  laws.  Three  or  more  persons  may  associate 
themselves  by  a  written  agreement  of  association  with  the  intention  of  forming 
a  corporation  under  general  laws  for  any  lawful  purpose  which  is  not  excluded 
by  the  provisions  of  section  one  except  to  buy  and  sell  real  estate. 

Sec.  8,  Agreement  of  association.  The  agreement  of  association  shall  state: 
a)  That  the  subscribers  thereto  associate  themselves  with  the  intention  of  forming 
a  corporation;  b)  The  corporate  name  assumed;  c)  The  location  of  the  principal 
office  of  the  corporation  in  the  commonwealth,  and  elsewhere  in  the  case  of  cor- 
porations organized  to  do  business  wholly  outside  the  commonwealth ;  d)  The  pur- 
poses for  which  the  corporation  is  formed  and  the  nature  of  the  business  to  be 
transacted;  e)  The  total  amount  of  the  capital  stock  of  the  corporation,  which 
shall  not  be  less  than  one  thousand  dollars,  to  be  authorized;  the  par  value  of 
the  shares,  which  shall  not  be  less  than  five  dollars;  the  number  of  shares  into 
which  capital  stock  is  to  be  divided,  and  the  restrictions,  if  any,  imposed  upon 
their  transfer;  and,  if  there  are  to  be  two  or  more  classes  of  stock,  a  description  of 
the  different  classes  and  a  statement  of  the  terms  on  which  they  are  to  be  created 
and  of  the  method  of  voting  thereon;  f)  Any  other  provisions  not  inconsistent  with 
law  for  the  conduct  and  regulation  of  the  business  of  the  corporation,  for  its 
volxmtary  dissolution,  or  for  limiting,  defining,  or  regulating  the  powers  of  the 
corporation,  or  of  its  directors  or  stockholders,  or  any  class  of  stockholders;  g) 
The  subscriber  or  subscribers  by  whom  the  first  meeting  of  the  incorporators  shall 
be  called;  h)  The  names  and  residences  of  the  incorporators  and  the  amount  of 
the  stock  subscribed  for  by  each. 

Sec.  9.  First  meeting  of  incorporators;  notice.  The  first  meeting  of  the  in- 
corporators of  a  corporation  created  by  special  law  shall,  unless  such  law  otherwise 
provides,  be  called  by  a  notice  signed  by  a  majority  of  the  persons  named  in  the 
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^ct  of  incorporation;  and  the  first  meeting  of  the  incorporators  of  a  corporation 
-organized  under  general  laws  shall  be  called  by  a  notice  signed  either  by  such  sub- 
scriber to  the  agreement  of  association  as  may  be  designated  therein  or  by  a  majority 
of  the  subscribers  to  such  agreement;  and  such  notice  shall  state  the  time,  place, 
and  purposes  of  the  meeting.  A  copy  of  such  notice  shall,  seven  days  at  least  before 
the  day  appointed  for  the  meeting,  be  given  to  each  incorporator  or  left  at  his 
residence  or  usual  place  of  business,  or  deposited  in  the  post  office,  postage  prepaid, 
and  addressed  to  him  at  his  residence  or  usual  place  of  busmess,  and  another  copy 
thereof,  and  an  affidavit  of  one  of  the  signers  that  the  notice  has  been  duly  served, 
shall  be  recorded  with  the  records  of  the  corporation.  If  aU  of  the  incorporators 
shall  in  writing,  indorsed  upon  the  agreement  of  association,  or,  in  the  case  of  a 
corporation  created  by  a  special  law,  upon  the  charter  or  a  certified  copy  thereof, 
-waive  such  notice  and  fix  the  time  and  place  of  the  meeting,  no  notice  shall  be 
Jequired. 

Sec.  10.  Organization;  election  of  officers.  At  such  first  meeting,  or  at  any 
adjournment  thereof,  the  incorporators  shall  organize  by  the  choice,  by  ballot, 
of  a  temporary  clerk,  who  shall  be  sworn,  by  the  adoption  of  by-laws  and  by  the 
election  in  such  manner  as  the  by-laws  may  determine  of  directors,  of  a  treasurer, 
of  a  clerk,  and  of  such  other  officers  as  the  by-laws  may  prescribe.  The  temporary 
clerk  shall  make  and  attest  a  record  of  the  proceedings  untU  the  clerk  has  been 
chosen  and  sworn,  including  a  record  of  such  choice  and  qualification. 

Sec.  11.  Completion  of  organization;  articles  of  organization.  A  majority  of 
"the  directors  who  are  elected  at  such  first  meeting  shall  forthwith  make,  sign  and 
make  oath  to  articles  setting  forth :  a)  A  true  copy  of  the  agreement  of  association 
and  the  names  of  the  subscribers  thereto,  or  of  the  act  of  incorporation,  as  the 
case  may  be;  b)  The  date  of  the  first  meeting  and  of  the  successive  adjournments 
-thereof,  if  any;  c)  The  amount  of  capital  stock  then  to  be  issued;  the  amount  thereof 
to  be  paid  for  in  fuU  in  cash;  the  amount  thereof  to  be  paid  for  in  cash  by  instal- 
ments and  the  instalment  to  be  paid  before  the  corporation  commences  business; 
and  the  amount  thereof  to  be  paid  for  in  property.  If  such  property  consists  in 
any  part  of  real  estate,  its  location,  area  and  the  amount  of  stock  to  be  issued  therefor 
rshall  be  stated ;  if  any  part  of  such  property  is  personal,  it  shall  be  described  in  such 
•detail  as  the  commissioner  of  corporations  may  require,  and  the  amount  of  stock 
to  be  issued  therefor  stated.  If  any  part  of  the  capital  stock  is  issued  for  services 
or  expenses,  the  nature  of  such  services  or  expenses  and  the  amount  of  stock  which 
is  issued  therefor  shall  be  clearly  stated;  d)  The  name,  residence,  and  post  office 
address  of  each  of  the  officers  of  the  corporation.  The  directors  who  sign  such 
articles  shall  be  joiatly  and  severally  liable  to  any  stockholder  of  the  corporation  for 
■actual  damages  caused  by  any  statement  therein  which  is  false  and  which  they 
know  to  be  false. 

Sec.  12.  Certificate  of  incorporation.  The  articles  of  organization  and  the 
record  of  the  first  meeting  of  the  incorporators  shall  be  submitted  to  the  commis- 
sioner of  corporations,  who  shall  examine  them  and  who  may  require  such  amend- 
ment thereof  or  such  additional  information  as  he  may  consider  necessary.  If  he 
finds  that  the  articles  conform  to  the  provisions  of  the  preceding  sections  relative 
to  the  organization  of  the  corporation,  he  shaU  so  certify  and  indorse  his  approval 
thereon.  Thereupon,  the  articles  shall,  upon  payment  of  the  fee  hereinafter 
provided,  be  filed  iu  the  office  of  the  secretary  of  the  commonwealth,  who  shall 
■cause  them  and  the  indorsement  thereon  to  be  recorded,  and,  except  in  the  case 
of  a  corporation  created  by  special  law,  shall  thereupon  issue  a  certificate  of  in- 
•corporation  in  the  following  form: 

Commonwealth  of  Massachusetts. 

Be  it  known  that  whereas  (the  names  of  the  subscribers  to  the  agreement  of  association) 
have  associated  themselves  with  the  intention  of  forming  a  corporation  under  the  name  of  (the 
name  of  the  corporation),  for  the  purpose  (the  purpose  declared  in  the  agreement  of  association), 
with  a  capital  stock  of  (the  amount  fixed  in  the  agreement  of  association,  with  a  statement 
•of  the  several  classes  into  which  the  stock  is  divided  and  their  respective  amounts,  and  of  the 
method  of  paying  for  such  stock,  whether  by  cash  in  full,  cash  on  instalments,  property,  or 
partly  cash  and  partly  property),  and  have  compUed  with  the  provisions  of  the  statutes  of  this 
commonwealth  in  such  case  made  and  provided,  as  appears  from  the  articles  of  organization 
of  said  corporation,  duly  approved  by  the  commissioner  of  corporations  and  recorded  in  this 
rioffioe:  now,  therefore,  I  (the  name  of  the  secretary),  secretary  of  the  commonwealth  of  Massa- 
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chnsetts,  do  hereby  certify  that  said  (the  names  of  the  subscribers  to  the  agreement  of  association), 
their  associates  and  successors,  are  legally  organized  and  established  as,  and  are  hereby  made, 
an  existing  corporation  under  the  name  of  (name  of  the  corporation),  with  the  powers,  rights, 
and  privileges,  and  subject  to  the  limitationB,  duties,  and  restrictions,  which  by  law  appertaia 
thereto. 

Witness  my  official  signature  hereunto  subscribed,  and  the  great  seal  of  the  commonwealth 
of  Massachusetts  hereunto  affixed,  this  day  of  in  the  year  (the 

date  of  filing  of  the  articles  of  organization). 

The  secretary  shall  sign  the  certificate  of  incorporation  and  cause  the  great 
seal  of  the  commonwealth  to  be  thereto  affixed,  and  such  certificate  shall  have 
the  force  and  effect  of  a  special  charter.  The  existence  of  every  corporation  which 
is  not  created  by  special  law  shall  begin  upon  the  filing  of  the  articles  of  organization 
in  the  office  of  the  secretary  of  the  commonwealth.  The  secretary  of  the  common- 
wealth shall  also  cause  a  record  of  the  certificate  of  incorporation  to  be  made,  and 
such  certificate,  or  such  record,  or  a  certified  copy  thereof,  shall  be  conclusive 
evidence  of  the  existence  of  such  corporation. 

Sec.  13.  By-laws.  Every  corporation  may  determine  by  its  by-laws  the  time 
and  place  of  holding  and  the  manner  of  conducting  its  meetings,  and,  in  accordance 
with  the  provisions  of  section  eighteen,  of  electing  its  officers,  the  powers,  duties 
and  tenure  of  its  officers,  the  number  of  its  directors,  the  number  of  stockholders 
and  of  directors  necessary  to  constitute  a  quorum,  the  manner  of  calling  regular 
and  special  meetings  of  the  directors,  the  expediency  of  providing  for  an  executive 
committee,  the  number  of  members  thereof,  and  the  duties  which  may  be  delegated 
to  it,  the  method  of  making  demand  for  payment  of  subscriptions  to  its  capital 
stock  the  conditions  under  which  a  new  certificate  of  stock  may  be  issued  in  place 
of  a  certificate  which  is  alleged  to  have  been  lost  or  destroyed,  the  method  in  general 
of  transacting  its  business  and  the  manner  by  which  the  by-laws  may  be  altered, 
amended,  or  repealed. 

Sec.  14.  Issue  of  stock.  Capital  stock  may  be  issued  for  cash,  property,  tangible 
or  intangible,  services  or  expenses.  Stock  which  is  issued  for  cash  may  be  paid  for 
in  full  before  it  is  issued  or  by  instalments.  K  it  is  paid  for  by  instalments,  the 
stock  certificate  shall  be  legibly  stamped  with  the  words  " —  per  cent  paid  up,  balance 
payable  [stating  manner  and  time  of  payment]  —  and  shares  subject  to  forfeiture 
if  unpaid",  the  proportion  and  terms  of  payment  being  stated  to  agree  with  the 
facts ;  and,  as  each  instalment  is  demanded  and  paid,  the  certificate  shall  be  stamped 
accordingly.  Stock  may  be  issued  subsequent  to  the  issue  of  stock  certified  by  the 
articles  of  organization  it  a  certificate  is  prepared  within  thirty  days  after  the  date 
when  the  issue  of  such  additional  stock  has  been  authorized,  and  is  signed  and 
sworn  to  by  the  president,  treasiu'er  and  a  majority  of  the  .directors  setting  forth : 
a)  The  total  amount  of  capital  stock  authorized;  b)  The  amount  of  stock  already 
issued  for  cash  payable  by  instalments  and  the  amount  paid  thereon;  also  the 
amount  of  full  paid  stock  already  issued  for  cash,  property,  services,  or  expenses ; 
c)  The  amount  of  additional  stock  to  be  issued  for  cash,  property,  services  or 
expenses  respectively;  d)  A  description  of  said  property,  and  a  statement  of  the 
nature  of  said  services  or  expenses,  in  the  manner  required  by  the  provisions  of 
section  eleven.  Such  certificate  shall  be  submitted  to  the  commissioner  of  cor- 
porations, who  shall  examine  it  in  the  same  manner  as  the  original  articles  of 
organization.  If  he  finds  that  it  conforms  to  the  requirements  of  law,  he  shall  so- 
certify  and  indorse  his  approval  thereon,  and  it  shall  thereupon  be  fUed  in  the  office 
of  the  secretary  of  the  commonwealth  who,  upon  payment  of  the  fee  hereinafter 
provided,  shall  cause  it  and  the  indorsement  thereon  to  be  recorded.  No  issue  of 
stock  subsequent  to  the  issue  of  stock  certified  by  the  articles  of  organization  shaU 
be  lawful  imtil  said  certificate  shall  have  been  fUed  in  the  office  of  the  secretary 
of  the  commonwealth  as  aforesaid.  No  stock  shall  be  at  any  time  issued  unless, 
the  cash,  so  far  as  due,  or  the  property,  services,  or  expenses  for  which  it  was  au- 
thorized to  be  issued  has  been  actually  received  or  incurred  by,  or  conveyed  or 
rendered  to,  the  corporation;  and  the  president,  treasurer,  and  directors  shall  be 
jointly  and  severally  liable  to  any  stocMiolder  of  the  corporation  for  actual  damage^ 
caused  to  him  by  such  issue. 

Sec.  15.  Payment  of  subscriptions  to  stock.  If,  by  the  provisions  of  the  articles 
of  organization,  capital  stock  which  is  issued  for  cash  is  to  be  paid  for  in  fuU  before 
it  is  issued,  the  directors  may  require  payment  of  the  subscriptions  therefor  in  suck. 
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proportions  and  at  such  times  and  places  as  they  deem  proper  by  making  demand 
therefor  according  to  the  by-laws,  or,  ia  default  of  such  by-law,  by  a  notice  mailed 
to  each  subscriber  at  least  seven  days  before  such  subscription  is  payable.  K  the 
subscriber  refuses  or  neglects  to  pay  the  amount  so  demanded  for  thirty  days  after 
the  time  hmited  in  such  notice  for  payment,  his  rights  of  subscription  may  be  sold 
by  public  auction  by  the  treasurer  of  the  corporation  who,  out  of  the  proceeds 
of  such  sale,  shall  pay  to  the  corporation  the  amount  then  due  from  such  subscriber 
with  interest  and  incidental  charges,  first  giving  notice  by  niail  to  such  subscriber, 
not  less  than  ten  days  prior  to  such  sale,  of  the  time  and  place  appointed  therefor 
and  of  the  amount  due  and  payable  by  him.  Upon  the  sale  of  such  rights  as  afore- 
said, the  directors  shall  give  to  the  purchaser  a  certificate  thereof.  If  the  rights 
of  such  subscriber  do  not  sell  for  an  amount  sufficient  to  pay  the  amount  due  from 
him  with  interest  and  charges  of  sale,  he  shall  be  liable  to  the  corporation  in  an 
action  at  law  for  the  deficiency;  if  they  sell  for  more,  he  shall  be  entitled  to  the 
surplus.  At  the  expiration  of  thirty  days  after  the  time  hmited  for  payment  as  afore- 
said, the  directors  may  waive  their  right  to  offer  such  rights  for  sale,  and  may  elect  to 
proceed  by  an  action  at  law  against  such  dehnquent  subscriber  to  recover  aU  amounts 
due  and  payable  by  him  with  interest.  If  said  rights  are  not  sold  at  said  auction,  or 
if  a  judgment  rendered  in  an  action  against  a  subscriber  remains  unsatisfied  for  thirty 
days,  all  amounts  previously  paid  by  him  shall  be  forfeited  to  the  corporation. 

Sec.  16.  Payment  of  stock  by  instalments.  Notice  of  sale.  If  stock  is  issued 
payable  by  instalments,  the  directors  may  require  the  payment  of  subscriptions 
for  stock  in  such  proportions  and  at  such  times  and  places  as  they  deem  proper, 
by  making  demand  therefor  accordiug  to  the  by-laws  and  by  a  notice  mailed  to  each 
stockholder  at  least  two  weeks  before  any  instalment  is  payable.  If  a  stockholder 
neglects  to  pay  an  instalment  for  thirty  days  after  the  time  limited  in  such  notice 
for  payment,  the  treasurer  of  the  corporation  may  sell  such  stockholder's  shares 
by  public  auction,  and,  out  of  the  proceeds  of  such  sale,  shall  pay  to  the  corporation 
all  instalments  then  due  from  such  stockholder  with  interest  and  incidental  charges. 
A  notice  stating  the  time  and  place  of  such  sale  and  the  amount  of  the  instalment 
due  and  payable  and  also  the  number  of  the  certificate  and  number  of  shares  of 
stock  thus  offered  for  sale  shall  be  sent  by  the  treasurer  by  mail  not  less  than  ten 
days  prior  to  such  sale  to  such  stockholder  and  also  to  the  person  who  originally 
subscribed  to  the  said  delinquent  stock.  Upon  the  sale  of  such  stock  as  aforesaid, 
the  directors  shaU  transfer  the  shares  so  sold  to  the  purchaser,  who  shall  be  entit- 
led to  a  certificate  therefor;  and  thereupon,  the  outstanding  certificate  shall  be 
void.  The  balance  of  the  proceeds  of  such  sale  shall  be  held  by  the  corporation  for 
such  stockholder,  his  representatives  or  assigns,  and  be  paid  to  him  or  them  at  any 
time  upon  surrender  and  dehvery  to  the  corporation  of  his  certificate.  If  no  per- 
son offers  an  amount  sufficient  to  pay  aU  instalments  due  upon  such  stock  with 
interest  and  incidental  charges,  it  shall  not  be  sold,  but  the  delinquent  stockholder 
shaU  be  liable  to  the  corporation  in  an  action  at  law  for  such  instalments,  interest 
and  incidental  charges,  and  if  a  judgment  rendered  in  such  action  remains  imsatis- 
fied  for  thirty  days,  the  original  subscriber  shall  be  so  Uable.  Instead  of  offering 
such  stock  for  sale,  the  directors,  at  the  expiration  of  the  time  limited  in  the  notice 
for  payment  of  such  instalments,  may  proceed  by  an  action  at  law  against  the  delin- 
quent stockholder,  and,  if  a  judgment  rendered  against  him  in  such  action  remains 
unsatisfied  for  thirty  days,  against  the  original  subscriber,  for  the  recovery  of  such 
instalments,  interest,  and  incidental  charges.  The  delinquent  stockholder  or  the  orig- 
inal subscriber,  as  the  case  may  be,  upon  the  payment  of  such  instalments,  interest, 
and  incidental  charges,  or  of  the  judgment  therefor,  shall  be  entitled  to  a  certificate  of 
the  stock,  so  stamped  as  to  indicate  the  payments  made,  and,  thereupon,  the  original 
certificate  for  such  stock  shall  be  void.  If  a  judgment  rendered  in  an  action  against 
the  original  subscriber  remains  unsatisfied  for  thirty  days,  said  stock  shall  be  forfeited 
to  the  corporation,  an  entry  of  transfer  to  it  shall  be  made  on  its  books,  and,  there- 
upon, the  original  certificate  shall  be  void.  While  the  stock  remains  the  property 
of  the  corporation,  no  dividends  shall  be  declared  nor  instalments  paid  upon  it;  but 
it  shall  remain  subject  to  the  control  of  the  corporation  according  to  its  by-laws. 

Officers. 
Sec.  17.    Officers.    The  business  of  every  corporation  shall  be  managed  and 
conducted  by  a  president,  a  board  of  not  less  than  three  directors,  a  clerk,  a  treasurer^ 
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and  such  other  officers  and  such  agents  as  the  corporation  by  its  by-laws  shall 
authorize. 

Sec.  18.  Election  of  officers.  The  directors,  the  treasurer,  the  clerk,  and  such 
other  officers  as  the  by-laws  may  prescribe  shall  be  elected  annually  by  the  stock- 
holders by  baUot,  and  the  president  shall  be  elected  annually  by  and  from  the 
board  of  directors.  Every  director,  unless  the  by-laws  otherwise  provide,  shall  be 
a  stockholder.  The  treasurer  may  be  required  to  give  a  bond  for  the  faithful  per- 
formance of  his  duty  in  such  sum  and  with  such  sureties  as  the  by-laws  may  prescribe. 
The  clerk,  who  shall  be  a  resident  of  this  commonwealth,  shall  be  sworn  and  shall 
record  all  votes  of  the  corporation  in  a  book  to  be  kept  for  that  purpose.  Every 
corporation  may,  by  its  articles  of  organization  or  by  an  amendment  to  such  articles 
adopted  as  hereinafter  provided,  divide  its  directors  into  classes  and  precribe  the 
tenure  of  office  of  the  several  classes;  but  no  class  shall  be  elected  for  a  shorter 
period  than  one  year  of  for  a  longer  period  than  five  years,  and  the  term  of  office 
of  at  least  one  class  shall  expire  in  each  year.  Except  as  herein  otherwise  provided, 
the  officers  of  a  corporation  shall  hold  office  for  one  year  and  until  their  successors 
are  chosen  and  quahfied.  The  manner  of  choosing  or  of  appointing  all  other  agents 
and  officers  and  of  filling  aU  vacancies  shall  be  prescribed  by  the  by-laws,  and, 
in  default  of  such  by-law,  vacancies  may  be  filled  by  the  board  of  directors. 

Sec.  19.  Powers  of  board  of  directors;  executive  committee.  The  board  of  direc- 
tors may  exercise  aU  the  powers  of  the  corporation,  except  such  as  are  conferred 
by  law,  or  by  the  by-laws  of  the  corporation,  upon  the  stockholders.  A  corporation 
may,  by  its  by-laws,  provide  for  an  executive  committee  to  be  elected  from  and  by 
its  board  of  directors.  To  such  committee  may  be  delegated  the  management  of 
the  current  and  ordinary  business  of  the  corporation,  and  such  other  duties  as  the 
by-laws  may  prescribe. 

Meetings. 

Sec.  20.  Meetings  of  stockholders.  There  shall  be  an  aimual  meeting  of  the 
stockholders  and  the  time  and  place  of  holding  it,  and  the  manner  of  conducting  it, 
shall  be  fixed  by  the  by-laws ;  but  it  shall  be  held  within  ninety  days  after  the  end 
of  the  fiscal  year  of  the  corporation.  All  meetings  of  stockholders  shaU  be  held  in 
the  commonwealth.  A  written  or  printed  notice,  stating  the  place,  day  and  hour 
thereof,  shaU  be  given  by  the  clerk,  at  least  seven  days  before  such  meeting,  to 
each  stockholder  by  leaving  such  notice  with  him  or  at  his  residence  or  usual  place 
of  business,  or  by  mailing  it,  postage  prepaid,  and  addressed  to  each  stockholder 
at  his  address  as  it  appears  upon  the  bool^  of  the  corporation.  Unless  the  by-laws 
otherwise  provide,  a  majority  in  interest  of  aU  stock  issued  and  outstanding  and 
entitled  to  vote  shall  constitute  a  quorum.  Notices  of  aU  meetings  of  stockholders 
shall  state  the  purposes  for  which  the  meetings  are  called.  No  notice  of  the  time, 
place  or  purpose  of  any  regular  or  special  meeting  of  the  stockholders  shall  be 
required  if  every  stockholder,  or  his  attorney  thereunto  authorized,  by  a  writing 
which  is  fUed  with  the  records  of  the  meeting,  waives  such  notice. 

This  section  has  been  affected  by  u.  222  of  the  Acts  of  1905,  as  follows: 

Sec.  1,  Every  foreign  and  domestic  corporation  subject  to  the  provisions  of  chapter  four 
hundred  and  thirty-seven  of  the  acts  of  the  year  nineteen  hundred  and  three  shall,  whenever 
any  change  is  made  altering  the  date  fixed  in  the  by-laws  for  the  annual  meeting  of  the 
corporation,  file  in  the  office  of  the  commissioner  of  corporations  a  certificate  of  such  change, 
signed  and  sworn  to  by  the  clerk  of  the  corporation. 

Sec.  2.    This  act  shall  take  effect  upon  its  passage. 

Sec.  21.  Stockholders'  meeting  called  by  justice  of  the  peace.  If,  by  reason 
of  the  death  or  absence  of  the  officers  of  a  corporation  or  other  cause,  there  is  no 
person  duly  authorized  to  caU  or  preside  at  a  legal  meeting,  or  if  the  clerk  or  other 
officer  refuses  or  neglects  to  caU  it,  a  justice  of  the  peace  may,  upon  written  appUca- 
tion  of  three  or  more  of  the  stockholders,  issue  a  warrant  to  any  one  of  them,  directing 
him  to  call  a  meeting  by  giving  such  notice  as  is  required  by  law,  and  may,  by  the 
same  warrant,  direct  him  to  preside  at  the  meeting  until  a  clerk  is  duly  chosen  and 
qualified,  if  no  officer  of  the  corporation  is  present  who  is  legally  authorized  to  preside. 

Sec.  22.  Special  meetings.  Special  meetings  of  the  stockholders  may  be  called 
by  the  president  or  by  a  majority  of  the  directors,  and  shall  be  called  by  the  clerk 
upon  written  apphcation  of  three  or  more  stockholders  who  are  entitled  to  vote 
and  who  hold  at  least  one-tenth  part  in  interest  of  the  capital  stock,  stating  the 
time,  place,  and  purpose  of  the  meeting. 
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Sec.  23.  Voting  rights  of  corporations.  No  corporation  shall,  directly  or  in- 
■directly,  vote  upon  any  share  of  its  own  stock. 

Sec.  24.  Voting  powers  of  stockholders;  proxies.  Stockholders  who  are  entitled 
to  vote  shall,  except  as  provided  in  section  ninety-three,  have  one  vote  for  each 
share  of  stock  owned  by  them.  Capital  stock  shall  not  be  voted  upon  if  any  instal- 
ment of  the  subscription  therefor  which  has  been  duly  demanded  under  the  pro- 
visions of  section  sixteen  is  overdue  and  unpaid.  Stockholders  may  vote  either 
in  person  or  by  proxy.  No  proxy  which  is  dated  more  than  six  months  before  the 
meeting  named  therein  shall  be  accepted,  and  no  such  proxy  shall  be  vahd  after 
the  final  adjournment  of  such  meeting. 

Sec.  25.  Directors'  meetings.  Meetings  of  the  board  of  directors  may  be  held 
within  or  without  the  commonwealth.  Any  meeting  of  the  board  of  directors  shall 
be  a  legal  meeting  without  notice  if  each  director,  by  a  writing  which  is  filed  with 
the  records  of  the  meeting,  waives  such  notice. 

Stock. 

Sec.  26.  Stock  certificates.  Each  stockholder  shall  be  entitled  to  a  certificate, 
in  form  conformable  to  the  provisions  of  section  fourteen,  which  shall  be  signed 
by  the  president  and  by  the  treasurer  of  the  corporation,  shall  be  sealed  with  its 
seal  and  shall  certify  the  number  of  shares  owned  by  him  ia  such  corporation. 
Each  certificate  of  stock  which  by  the  agreement  of  association  or  amended  agree- 
ment of  association  or,  in  the  case  of  a  corporation  created  by  special  law,  by  its 
articles  of  organization  is  limited  as  to  its  voting  rights,  or  which  is  preferred  as  to 
its  dividend  or  as  to  its  share  of  the  principal  upon  dissolution,  shall  have  a  sufficient 
statement  of  such  limitation  or  preference  plainly  written  or  stamped  upon  it, 
and  each  certificate  subsequently  issued  of  any  class  of  stock  in  the  corporation 
shall  have  printed  or  stamped  thereon  the  clause  of  such  agreement  of  association 
or  amended  agreement  of  association  or  articles  of  organization  authorizing  the 
issue  of  stock  in  any  respect  preferred  or  limited. 

Sec.  27.  Classes  of  stock.  Every  corporation  may  create  two  or  more  classes 
of  stock  with  such  preferences,  voting  powers,  restrictions  and  qualifications  thereof 
as  shall  be  fixed  in  the  agreement  of  association  or,  in  the  case  of  a  corporation 
created  by  special  law,  in  the  articles  of  organization,  or  in  an  amendment  to  said 
agreement  or  articles  which  may  be  adopted  as  hereinafter  provided. 

Sec.  28.  Transfer  of  stock.  The  delivery  of  a  certificate  of  stock  by  the  person 
blamed  as  the  stockholder  in  such  certificate  or  by  a  person  entrusted  by  him  with 
its  possession  for  any  purpose  to  a  bona  fide  purchaser  or  pledgee  for  value,  with 
a  written  transfer  thereof,  or  with  a  written  power  of  attorney  to  sell,  assign  or 
transfer  the  same,  signed  by  the  person  named  as  the  stockholder  in  such  certificate, 
shall  be  a  sufficient  delivery  to  transfer  title  as  against  all  persons;  but  no  such 
transfer  shall  affect  the  right  of  the  corporation  to  pay  any  dividend  due  upon  the 
stock,  or  to  treat  the  holder  of  record  as  the  holder  in  fact,  until  it  has  been  recorded 
upon  the  books  of  the  corporation,  or  until  a  new  certificate  has  been  issued  to  the 
person  to  whom  it  has  been  so  transferred.  Such  purchaser,  upon  deUvery  of  the 
former  certificate  to  the  treasurer  of  the  corporation,  shall  be  entitled  to  receive 
a  new  certificate.  Stock  shall  not  be  transferred  upon  the  books  of  the  corporation, 
except  as  provided  in  section  sixteen,  if  any  instalments  thereon  remain  overdue 
and  xmpaid.  A  pledgee  of  stock  transferred  as  collateral  security  shall  be  entitled 
to  a  new  certificate  if  the  instrument  of  transfer  substantially  describes  the  debt 
or  duty  which  is  intended  to  be  secured  thereby.  Such  new  certificate  shall  express 
on  its  face  that  it  is  held  as  collateral  security,  and  the  name  of  the  pledgor  shall 
be  stated  thereon,  who  alone  shall  be  Uable  as  a  stockholder,  and  entitled  to  vote 
thereon. 

Sec.  29.  Voting  rights  of  fiduciary  holders  of  stock.  Executors,  administrators, 
guardians,  trustees,  or  persons  in  any  other  representative  or  fiduciary  capacity 
may  vote  as  stockholders  upon  stock  held  in  such  capacity. 

Sec.  30,  Stock  books;  corporate  records.  The  agreement  of  association,  an 
Mtested  copy  of  the  articles  of  organization  or  of  articles  in  amendment  of  said 
agreement  or  of  said  articles  and  of  the  by-laws,  with  a  reference  on  the  margin 
■of  the  copy  of  the  by-laws  to  all  amendments  thereof,  and  a  true  record  of  all  meetings 
of  stockholders  shall  be  kept  by  every  corporation  at  its  principal  office  in  this 
commonwealth  for  the  inspection  of  its  stockholders.   The  stock  and  transfer  books 
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of  every  corporation,  which  shall  contain  a  complete  list  of  aU  stockholders,  their 
residences  and  the  amount  of  stock  held  by  each,  shall  be  kept  at  an  office  of  the- 
corporation  in  this  commonwealth  for  the  inspection  of  its  stockholders.  Said 
stock  and  transfer  books  and  said  attested  copies  and  records  shaU  be  competent 
evidence  in  any  court  of  this  commonwealth.  If  any  officer  or  agent  of  a  corporation 
having  charge  of  such  copies,  books  or  records  refuses  or  neglects  to  exhibit  them^ 
or  to  submit  them  to  examination  as  aforesaid,  he  or  the  corporation  shall  be  liable 
to  any  stockholders  for  all  actual  damages  sustained  by  reason  of  such  refusal  or 
neglect,  and  the  supreme  judicial  court  or  the  superior  court  shall  have  jurisdiction, 
in  equity,  upon  petition  of  a  stockholder,  to  order  any  or  aU  of  said  copies,  books 
or  records  to  be  exhibited  to  him  and  to  such  other  stockholders  as  my  become  par- 
ties to  said  petition,  at  such  a  place  and  time  as  may  be  designated  in  the  order. 

Sec.  31.  Lost  certificates.  The  directors  of  a  corporation  may,  unless  other- 
wise provided  by  the  by-laws,  determine  the  conditions  upon  which  a  new  certificate 
of  stock  may  be  issued  in  place  of  any  certificate  which  is  alleged  to  have  been 
lost  or  destroyed.  They  may,  in  their  discretion,  require  the  owner  of  a  lost  or 
destroyed  certificate,  or  his  legal  representative,  to  give  a  bond  with  sufficient 
surety  to  the  corporation  in  a  sum  not  exceeding  double  the  market  value  of  the- 
stock  to  indemnify  the  corporation  against  any  loss  or  claim  which  may  arise  by" 
reason  of  the  issue  of  a  certificate  in  place  of  such  lost  or  destroyed  stock  certificate- 
Sec.  32.  Unclaimed  dividends.  Every  corporation  shall,  once  in  every  five- 
years,  publish  three  times  successively  in  a  newspaper  in  the  city  of  Boston,  and 
also  in  a  newspaper  in  the  county  in  which  the  principal  office  of  the  corporation 
is  located,  a  Hst  of  all  dividends  which  have  remained  unclaimed  for  two  years, 
or  more  and  the  names  of  the  persons  to  whose  credit  such  dividends  stand. 

Stockholders'  and  directors'  liability. 

Sec.  33.  Liability  of  stockholders.  The  stockholders  of  a  corporation  which 
reduces  its  capital  stock  contrary  to  the  provisions  of  section  forty-three  shall  be 
liable  for  the  payment  of  the  debts  and  contracts  of  the  corporation  existing  at 
the  time  of  such  reduction  to  the  extent  of  the  amount  withdrawn  and  paid  to 
them  respectively.  The  stockholders  of  a  corporation  shall  also  be  Hable  for  all 
money  due  to  operatives  for  services  rendered  within  six  months  before  demand 
made  upon  the  corporation  and  its  neglect  or  refusal  to  make  such  payment.  A  stock- 
holder who  pays  on  a  judgment  or  otherwise  more  than  his  proportion  of  any  such 
debt  shall  have  a  claim  for  contribution  against  the  other  stockholders. 

Sec.  34.  Liability  of  president,  treasurer  and  directors.  The  president,  treasurer, 
and  directors  of  every  corporation  shall  be  jointly  and  severally  liable  for  all  debts- 
and  contracts  of  the  corporation  contracted  or  entered  into  while  they  are  officers 
thereof  if  any  stock  is  issued  in  violation  of  the  provisions  of  section  fourteen,  or  if 
any  statement  or  report  which  is  required  by  the  provisions  of  this  act  is  made 
by  them  which  is  false  in  any  material  representation  and  which  they  know  to  be 
false;  but  only  the  officers  who  sign  such  statement  or  report  shall  be  so  Mable- 

Sec.  35.  Liability  of  directors.  The  directors  of  eveiy  corporation  shall  bfr 
jointly  and  severally  Uable  for  the  debts  and  contracts  of  the  corporation  in  the 
following  cases: 

First.  For  declaring  or  assenting  to  a  dividend  if  the  corporation  is,  or  thereby 
is  rendered,  bankrupt  or  insolvent,  to  the  extent  of  such  dividend. 

Second.  For  debts  contracted  between  the  time  of  making  or  assenting  to 
a  loan  to  a  stockholder  or  director  and  the  time  of  its  repayment,  to  the  extent 
of  such  loan. 

Directors  who  vote  against  declaring  said  dividend  or  who  vote  against  making 
said  loan  shall  not.be  Hable  as  aforesaid. 

Sec.  36.  Enforcement  of  liability.  A  stockholder  or  officer  in  a  corporation 
shall  not  be  held  hable  for  its  debts  or  contracts  unless  it  has  been  duly  adjudicated 
bankrupt  or  unless  a  judgment  has  been  recovered  against  it  and  it  has  neglected^ 
for  thirty  days  after  demand  made  on  execution,  to  pay  the  amount  due,  with  the- 
officer's  fees,  or  to  exhibit  to  the  officer  real  or  personal  property  belonging  to  it 
and  subject  to  be  taken  on  execution,  sufficient  to  satisfy  the  same,  and  the  execution 
has  been  returned  unsatisfied.  After  such  adjudication  of  bankruptcy  or  after  the 
execution  has  been  so  returned,  the  clerk,  or  other  officer  who  has  charge  of  the 
records  of  such  corporation,  upon  request  of  a  creditor  of  the  corporation  or  of  his- 
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attorney,  shall  furnish  to  him  a  certified  list  of  the  names  of  all  persons  who  were 
officers  and  stockholders  in  such  corporation  at  the  time  when  the  liability  to  be 
•enforced  against  them  personally  accrued.  The  supreme  judicial  court  or  the  superior 
court  shall  have  jurisdiction  in  equity  to  compel  such  list  to  be  furnished.  After 
an  adjudication  of  bankruptcy  or  after  the  execution  has  been  so  returned,  any 
creditor  may  file  a  bill  in  equity  in  the  supreme  judicial  court  or  the  superior  court 
in  behalf  of  himself  and  of  all  other  creditors  of  the  corporation,  against  it  and 
all  persons  who  are  Mable  to  the  plaintiff  as  stockholders  or  officers  for  the  recovery 
of  the  money  due  from  the  corporation  to  himself  and  to  the  other  creditors  for 
■which  the  stockholders  or  officers  may  be  personally  liable  by  reason  of  any  act 
or  omission  on  the  part  of  the  corporation  or  any  of  the  other  defendants,  setting 
forth  the  bankruptcy  of  the  corporation,  or  the  judgment  and  proceedings  thereon, 
and  the  grounds  upon  which  it  is  expected  to  charge  the  stockholders  or  officers 
personally. 

Sec.  37.  Procedure,  Such  suit  shall  not  be  discontinued  by  the  plaintiff  except 
by  order  of  the  court  after  notice  to  other  creditors.  It  shaU  not  abate  by  reason 
of  the  non-joinder  of  persons  liable  as  defendants,  unless  the  plaintiff,  after  notice 
by  plea  or  answer  of  their  existence,  unreasonably  neglects  to  make  them  parties; 
nor  shaU  it  abate  by  reason  of  the  death  of  a  defendant,  but  his  estate  shall  be 
liable  in  the  hands  of  his  executor  or  administrator,  who  may  voluntarily  appear, 
or  who  may  be  summoned  by  the  plaintiff,  to  defend  the  suit. 

Sec.  38.  Apportionment  of  assessment.  Such  sums  as  may  be  decreed  to  be 
paid  by  the  stockholders  in  such  suit  shall  be  assessed  upon  them  in  proportion 
to  the  amounts  of  stock  held  by  them  respectively  at  the  time  when  their  liability 
accrued;  but  a  stockholder  shall  not  be  liable  to  pay  a  larger  amount  than  the 
amount  of  stock  held  by  him  at  that  time  at  its  par  value  as  fixed  at  the  time  when 
the  liability  to  be  enforced  against  him  personally  accrued. 

Sec.  39.  Defence  of  actions  by  stockholders.  If,  in  an  action  against  a  cor- 
poration, it  appears  to  the  court  that  one  of  the  purposes  of  the  action  is  to  obtain 
a  judgment  against  the  corporation  in  order  to  enforce  an  alleged  liabiHty  of  a  person 
who  has  been  or  is  a  stocMiolder  or  officer  thereof,  such  stockholder  or  officer  may 
be  permitted,  on  petition,  to  defend  such  action,  and  the  court  may  require  of  him, 
or  of  a  person  in  his  behaK,  a  bond  with  sufficient  surety  or  sureties  conditioned 
to  pay  to  the  plaintiff  aU  costs  which  may  accrue  and  be  taxed  to  him  after  the 
filing  of  said  petition. 

Amendments  after  organization. 

Sec.  40.  Changes  in  agreement  of  association  and  articles  of  organization;  sale 
of  assets.  Every  corporation  may,  at  a  meetiug  duly  called  for  the  purpose,  by 
the  vote  of  a  majority  of  aU  its  stock,  or,  if  two  or  more  classes  of  stock  have  been 
issued,  of  a  majority  of  each  class  outstanding  and  entitled  to  vote,  authorize  an 
increase  or  a  reduction  of  its  capital  stock  and  determine  the  terms  and  manner 
of  the  disposition  of  such  increased  stock,  may  authorize  a  change  of  the  location 
of  its  principal  office  or  place  of  business  in  this  commonwealth  or  a  change  of  the 
par  value  of  the  shares  of  its  capital  stock,  or  may  authorize  proceedings  for  its 
dissolution  under  the  provisions  of  section  fifty-one. 

It  may,  at  a  meeting  duly  called  for  the  purpose,  by  the  vote  of  two-thirds 
of  all  its  stock,  or,  if  two  or  more  classes  of  stock  have  been  issued,  of  two-thirds 
of  each  class  of  stock  outstanding  and  entitled  to  vote,  or  by  a  larger  vote  if  the 
agreement  of  association  so  requires,  change  its  corporate  name,  the  nature  of  its 
business,  the  classes  of  its  capital  stock  subsequently  to  be  issued  and  their  voting 
power,  or  make  any  other  lawful  amendment  or  alteration  in  its  agreement  of 
association  or  articles  of  organization,  or  sell,  lease,  or  exchange  aU  its  property 
and  assets,  including  its  good  will  and  its  corporate  franchise,  upon  such  terms 
and  conditions  as  it  deems  expedient. 

[As  to  the  increase  of  the  capital  stock  of  trust  companies,  see  Acts,  1905,  c.  189.] 

Sec.  41.  Articles  of  amendment.  Articles  of  amendment  signed  and  sworn  to 
by  the  president,  treasurer,  and  a  majority  of  the  directors  shaU,  within  thirty  days 
after  said  meeting,  be  prepared,  setting  forth  such  amendment  or  alteration,  and 
stating  that  it  has  been  duly  adopted  by  the  stockholders.  Such  articles  shall  be 
submitted  to  the  commissioner  of  corporations,  who  shall  examine  them  in  the 
same  manner  as  the  original  articles  of  organization.  If  he  finds  that  they  conform 
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to  the  requirements  of  law,  he  shall  so  certify  and  indorse  his  approval  thereon^ 
and  they  shall  thereupon  be  filed  in  the  office  of  the  secretary  of  the  commonwealth,, 
who,  upon  payment  of  the  fee  hereinafter  provided,  shall  cause  them,  and  the- 
indorsement  thereon,  to  be  recorded.  No  amendment  or  alteration  of  the  agreement 
of  association  or  articles  of  organization  shall  take  effect  until  said  articles  of  amend- 
ment shall  have  been  fUed  in  the  office  of  the  secretary  of  the  commonwealth  as- 
aforesaid. 

Sec.  42.  Increase  of  capital  stock.  If  an  increase  in  the  total  amount  of  the 
capital  stock  of  any  corporation  shaU  have  been  authorized  by  vote  of  its  stock- 
holders in  accordance  with  the  provisions  of  section  forty,  the  articles  of  amend- 
ment shall  also  set  forth :  a)  The  total  amount  of  capital  stock  already  authorized  r 
b)  The  amount  of  stock  already  issued  for  cash  payable  by  instalments  and  th& 
amount  paid  thereon;  and  the  amount  of  fuU  paid  stock  already  issued  for  cash,, 
property,  services  or  expenses;  c)  The  amount  of  additional  stock  authorized j 
d)  The  amount  of  such  stock  to  be  issued  for  cash,  property,  services,  or  expenses, 
respectively;  e)  A  description  of  said  property  and  a  statement  of  the  nature  of 
said  services  or  expenses,  in  the  manner  required  by  the  provisions  of  section  eleven.. 

Sec.  43.  Reduction  of  capital  stock.  If  a  reduction  of  the  capital  stock  of  any 
corporation  shall  have  been  authorized  by  its  stockholders  in  accordance  with  the 
provisions  of  section  forty,  the  articles  of  amendment  shall  also  set  forth  a)  The 
total  amount  of  capital  stock  already  authorized  and  issued;  b)  The  amount  of 
the  reduction  and  the  manner  in  which  it  shall  be  effected;  c)  A  copy  of  the  vote 
authoriziag  the  reduction.  No  reduction  of  capital  stock  shall  be  lawful  which, 
renders  the  corporation  bankrupt  or  insolvent,  but  the  capital  stock  may  be  reduced 
by  the  surrender  by  every  stockholder  of  his  shares  and  the  issue  to  him  in  heu- 
thereof  of  a  proportional  decreased  number  of  shares,  if  the  assets  of  such  corporation 
are  not  reduced  thereby,  without  creatiag  any  hability  of  the  stockholders  of  such 
corporation  in  case  of  the  subsequent  bankruptcy  of  such  corporation. 

Sec.  44.  Remedy  of  minority  stockholder.  A  stockholder  in  any  corporation 
which  shall  have  duly  voted  to  sell,  lease,  or  exchange  all  its  property  and  assets 
or  to  change  the  nature  of  its  business  in  accordance  with  the  provisions  of  section 
forty,  who,  at  the  meeting  of  stockholders,  has  voted  against  such  action  may, 
within  thirty  days  after  the  date  of  said  meeting,  make  a  demand  in  writing  upoa 
the  corporation  for  payment  for  his  stock.  If  the  corporation  and  the  stockholder 
cannot  agree  upon  the  value  of  the  stock  at  the  date  of  such  sale,  lease,  exchange, 
or  change,  such  value  shall  be  ascertained  by  three  disinterested  persons,  one  of 
whom  shall  be  named  by  the  stockholder,  another  by  the  corporation  and  the  third 
by  the  two  thus  chosen.  The  finding  of  the  appraisers  shall  be  final,  and  if  their 
award  is  not  paid  by  the  corporation  within  thirty  days  after  it  is  made,  it  may 
be  recovered  by  the  stockholder  from  the  corporation  in  an  action  of  contract. 
Upon  payment  by  the  corporation  to  the  stockholder  of  the  agreed  or  awarded 
price  of  his  stock,  the  stockholder  shall  forthwith  transfer  and  assign  the  stock 
certificates  held  by  him  at,  and  in  accordance  with,  the  request  of  the  corporation. 

Annual  reports. 

Sec.  45.  Form  of  annual  report  of  condition.  Every  corporation  shall  annually, 
within  thirty  days  after  the  date  fixed  in  its  by-laws  for  its  armual  meeting  last, 
preceding  the  date  of  such  report,  or  within  thirty  days  after  the  final  adjournment 
of  said  meeting,  but  not  more  than  three  months  after  the  date  so  fixed  for  said 
meeting,  prepare  a  report  of  condition  which  shall  be  signed  and  sworn  to  by  its. 
president,  treasurer  and  at  least  a  majority  of  its  directors  stating:  1.  The  name 
of  the  corporation;  2.  The  location  (with  street  address)  of  its  principal  office  in. 
this  commonwealth,  and  elsewhere  in  the  case  of  a  corporation  organized  to  do 
business  wholly  outside  the  commonwealth ;  3.  The  date  of  its  last  preceding  annual 
meeting;  4.  The  total  amount  of  its  authorized  capital  stock;  the  amount  issued 
and  outstanding  and  the  amount  then  paid  thereon;  the  class  or  classes,  if  any, 
into  which  it  is  divided;  the  par  value  and  number  of  its  shares;  5.  The  names  and 
addresses  of  all  the  directors  and  officers  of  the  corporation,  and  the  date  at  which- 
the  term  of  office  of  each  expires ;  6.  A  statement  of  the  assets  and  habUities  of  the 
corporation  as  of  the  date  of  the  end  of  its  last  fiscal  year,  to  be  made  substantially 
in  the  following  form: 
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Assets. 

Real  estate, 

Machinery, 

Merchandise: 

Mamifactures,  merchandise,  material  and  stock  in  process 

Cash  and  debts  receivable 

Patent  rights 

Trade  marks 

GfOod  will 

Profit  and  loss 

Total 

Liabilities. 

Capital  stock 

Accounts  payable, 

Funded  indebtedness, 

Moating  indebtedness, 

Surplus,     

Profit  and  loss, 

Total 

Sec.  46.  Filing  of  annual  report.  Such  report  shall  be  submitted  to  the  commis- 
sioner of  corporations,  who  shall  examine  it  and  if  he  finds  that  it  conforms  to  the 
requirements  of  this  act,  he  shall  indorse  his  approval  thereon;  and  upon  the  pay- 
ment of  the  fee  hereinafter  provided,  it  may  be  filed  in  the  office  of  the  secretary 
of  the  commonwealth,  who  shall  receive  and  preserve  it  in  book  form  convenient 
for  reference  and  open  to  public  iaspection. 

Sec.  47.  Verification  by  auditor.  Such  report  of  a  corporation  which  has  a 
capital  stock  of  one  hundred  thousand  dollars  or  more  shall  be  accompanied  by 
a  written  statement  under  oath  by  an  auditor  to  be  employed  for  each  ensuing 
fiscal  year  by  a  committee  of  three  stockholders  who  are  not  directors  which  shall 
be  selected  at  each  annual  meeting  of  the  stockholders,  or,  if  there  are  not  three 
stockholders  other  than  directors  able  and  wiUing  to  serve  on  such  committee, 
then  to  be  employed  by  the  directors,  stating  that  such  report  represents  the  true 
condition  of  the  affairs  of  said  corporation  as  disclosed  by  its  books  at  the  time 
of  making  such  audit;  but  no  bookkeeper,  treasurer,  or  other  officer  of  the  corpora- 
tion who  shall  sign  and  execute  the  statement  shall  be  appointed  as  auditor  within, 
the  meaning  of  this  act.  The  statement  of  the  auditor  shall  be  filed  by  him  with 
said  report  in  the  office  of  the  secretary  of  the  commonwealth  and  shall  be  attached 
to  and  form  part  of  it.  The  auditor  shall  be  sworn  to  the  faithful  performance 
of  his  duties  by  a  justice  of  the  peace  or  some  other  magistrate  authorized  to  ad- 
minister oaths  or  affirmations;  and  the  officers  of  the  corporation  who  sign  the 
said  report  of  condition  shall  certify  thereon  that  the  auditor  was  duly  elected 
and  qualified,  as  herein  provided. 

Sec.  48.  Annual  tax  return.  Every  corporation  shall  annually,  between  the 
first  and  tenth  days  of  May,  make  a  return  to  the  tax  commissioner,  under  the  oath 
of  its  treasurer,  stating  the  name  of  the  corporation  and  setting  forth  as  of  the  first 
day  of  May  of  the  year  in  which  the  return  is  made :  1 .  The  total  authorized  amount 
of  the  capital  stock  of  the  corporation;  the  amount  issued  and  outstanding  and  the 
amount  then  paid  thereon;  the  classes,  it  any,  into  which  it  is  divided,  the  par 
value  and  number  of  its  shares;  the  market  value  of  the  shares  of  its  stock,  or  of 
each  class  of  its  stock  if  there  are  two  or  more  classes ;  2.  A  statement  in  such  detail 
as  the  tax  commissioner  may  require  of  the  real  estate,  machinery,  merchandise, 
and  other  assets  belonging  to  the  corporation  within  and  without  the  common- 
wealth; 3.  A  complete  hst  of  the  stockholders  of  the  corporation,  their  residences 
and  the  amount  and  class  of  stock,  if  more  than  one,  belonging  to  each.  If  stock, 
is  held  as  collateral  security,  the  hst  shall  state  the  name  and  residence  of  the 
pledgor  and  of  the  pledgee.  Such  return  shall  be  fUed  by  the  tax  commissioner,, 
and  shall  be  open  only  to  the  inspection  of  the  tax  commissioner,  his  clerks  a,nd 
assistants,  and  such  other  officers  of  the  commonwealth  as  may  have  occasion 
to  inspect  it  for  the  purpose  of  assessing  or  of  collecting  taxes. 

Sec.  49.   Penalty  for  failure  to  file  report  of  condition  or  tax  return.   If  a  cor- 
poration fails  to  fUe  its  report  of  condition  withia  thirty  days  after  the  date  of  its. 


256  COMMERCIAL  COBPORATIONS. 

annual  meeting  or  of  a  final  adjournment  thereof,  or  its  tax  return  before  the  tenth 
day  of  May  of  each  year,  the  commissioner  of  corporations  or  the  tax  commissioner, 
as  the  case  may  be,  shall  give  notice  by  mail,  postage  prepaid,  to  such  corporation 
of  its  default.  If  it  omits  to  file  such  report  or  return  -within  thirty  days  after  such 
notice  of  default  has  been  given,  it  sh&U  forfeit  to  the  commonwealth  not  less  than 
iive  nor  more  than  ten  dollars  for  each  day  for  fifteen  days  after  the  expiration 
of  the  said  thirty  days,  and  not  less  than  ten  nor  more  than  two  hundred  dollars 
for  each  day  thereafter  during  which  such  default  continues  or  any  other  sum, 
not  greater  than  the  maximum  penalty  or  forfeiture,  which  the  court  may  deem 
just  and  equitable.  If  a  corporation  fails  for  two  successive  years  to  file  its  annual 
report  of  condition,  the  supreme  judicial  court,  upon  application  by  the  commis- 
sioner of  corporations,  after  notice  and  a  hearing,  may  decree  a  dissolution  of  the 
corporation. 

Sec.  50.  Enforcement  of  penalties.  Penalties  or  forfeitures  incurred  by  any 
corporation  which,  being  subject  to  the  provisions  of  this  act,  omits  to  cause  any 
certificate  or  return  which  may  be  required  by  the  provisions  of  sections  forty-five, 
forty-eight,  sixty,  and  sixty-six,  to  be  duly  filed  may  be  recovered  in  an  action 
brought  in  the  county  of  Suffolk  in  the  name  of  the  commonwealth,  or  they  may 
be  recovered  by  an  information  iq  equity  in  the  name  of  the  attorney-general  at 
the  relation  of  the  tax  commissioner  or  commissioner  of  corporations,  as  the  case 
may  be,  brought  in  the  supreme  judicial  court  in  the  county  of  Suffolk.  Upon  such 
information,  the  court  may  issue  an  injunction  restraining  the  further  prosecution 
of  the  business  of  the  corporation  named  therein  until  such  penalties  or  forfeitures, 
with  interest  and  costs,  have  been  paid,  and  untU  returns  and  certificates  required 
by  this  act  have  been  fUed. 

Dissolution  of  corporations. 

Sec.  51.  Dissolution  of  corporations.  A  corporation  which  desires^to  close  its 
affairs  may,  unless  otherwise  provided  in  the  agreement  of  association,§by  the  vote 
of  a  majority  of  aU  its  stock,  or,  if  two  or  more  classes  of  stock  have  been  issued, 
of  a  majority  of  each  class  outstanding  and  entitled  to  vote,  authorize  a  petition 
for  its  dissolution  to  be  filed  in  the  supreme  judicial  court  or  in  the  superior  court 
setting  forth  in  substance  the  grounds  of  the  apphcation;  and  the  court,  after  notice 
to  parties  interested  and  a  heaiing,  may  decree  a  dissolution  of  the  corporation. 
A  corporation  so  dissolved  shah  be  held  to  be  extinct  in  all  respects  as  if  its  cor- 
porate existence  had  expired  by  the  limitation  of  its  charter. 

Sec.  52.  Continuation  for  three  years  to  close  affairs.  Every  corporation  whose 
charter  expires  by  its  own  limitation  or  is  annulled  by  forfeiture  or  otherwise,  or 
whose  corporate  existence  for  other  purposes  is  terminated  in  any  other  manner, 
shall  nevertheless  be  continued  as  a  body  corporate  for  three  years  after  the  time 
when  it  would  have  been  so  dissolved,  for  the  purpose  of  prosecuting  and  defending 
suits  by  or  against  it  and  of  enabling  it  gradually  to  settle  and  close  its  affairs,  to 
dispose  of  and  convey  its  property,  and  to  divide  its  capital  stock,  but  not  for  the 
purpose  of  continuing  the  business  for  which  it  was  established. 

Sec.  53.  Receivers.  If  the  charter  of  a  corporation  expires  or  is  annulled,  or 
if  the  corporation  is  dissolved,  or  if  a  judgment  has  been  recovered  against  it,  and 
it  has  neglected,  for  thirty  days  after  demand  made  on  execution,  to  pay  the  amount 
due,  with  the  officer's  fees,  or  to  exhibit  to  the  officer  real  or  personal  property 
belonging  to  it  and  subject  to  be  taken  on  execution,  sufficient  to  satisfy  the  same,  and 
the  execution  has  been  returned  unsatisfied,  the  supreme  judicial  court  or  the 
superior  court  shall  have  jurisdiction  in  equity  upon  apphcation  of  a  creditor  or 
stockholder  to  appoint  one  or  more  receivers  to  take  charge  of  its  estate  and  effects 
and  to  collect  the  debts  and  property  due  and  belonging  to  it;  with  power  to  prosecute 
and  defend  suits  in  its  name  or  otherwise,  to  appoint  agents  under  them  and  to  do 
all  other  acts  which  might  be  done  by  such  corporation,  if  in  being,  which  may 
be  necessary  for  the  final  settlement  of  its  unfinished  business.  The  powers  of  such 
receivers  and  the  existence  of  the  corporation  may  be  continued  as  long  as  the 
court  finds  necessary  for  said  purposes. 

Sec.  54.  Payment  of  debts  and  distribution  of  surplus.  The  receivers  shall  pay 
aU  debts  due  from  the  corporation  if  the  funds  in  their  hands  are  sufficient  therefor; 
and  if  they  are  not,  they  shall  distribute  them  ratably  among  the  creditors  who 
prove  their  debts  in  the  manner  directed  by  any  decree  of  the  court  for  that  purpose. 
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If  there  is  a  balance  remaining  after  the  payment  of  the  debts,  the  receivers  shall 
■distribute  and  pay  it  to  those  who  are  justly  entitled  thereto  as  having  been  stock- 
holders of  the  corporation,  or  their  legal  representatives. 

Sec.  55.  Returns  to  secretary  of  dissolution.  If  a  corporation  is  dissolved  or 
annulled  the  clerk  of  the  court  in  which  the  decree  therefor  has  been  entered  shall 
forthwith  make  return  thereof  to  the  secretary  of  the  commonwealth,  giving  the 
name  of  the  corporation  dissolved  or  annulled  and  the  date  upon  which  such  decree 
was  entered. 

Foreign  corporations. 

Sec.  56.  Foreign  corporations  defined.  The  term  "foreign  corporation"  as  used 
in  this  act  shall  mean  every  corporation,  association  or  organization  which  has 
been  established,  organized  or  chartered  under  laws  other  than  those  of  the  common- 
wealth for  purposes  for  which  domestic  corporations  may  be  organized  under  the 
provisions  of  section  seven. 

Sec.  57.  Limitation  of  business.  No  such  foreign  corporation  shall  engage  or 
continue  in  any  kind  of  business  in  this  commonwealth  the  transaction  of  which 
by  domestic  corporations  is  not  permitted  by  the  laws  of  this  commonwealth. 

Sec.  58.  Appointment  of  attorney.  Every  such  foreign  corporation  which  has 
a  usual  place  of  business  in  this  commonwealth,  or  which  is  engaged  in  this  common- 
wealth, permanently  or  temporarily,  and  with  or  without  a  usual  place  of  business 
therein,  in  the  construction,  erection,  alteration  or  repair  of  a  building,  bridge, 
railroad,  railway  or  structure  of  any  kind,  shall,  before  doing  busiaess  in  this  common- 
wealth, in  writing  appoint  the  commissioner  of  corporations  and  his  successor  in 
office  to  be  its  true  and  lawful  attorney  upon  whom  all  lawful  processes  in  any 
action  or  proceeding  against  it  may  be  served,  and  in  such  writing  shall  agree  that 
any  lawful  process  agaiast  it  which  is  served  on  said  attorney  shall  be  of  the  same 
legal  force  and  vahdity  as  if  served  on  it,  and  that  the  authority  shall  continue 
in  force  so  long  as  any  HabUity  remains  outstanding  agaiast  it  in  this  common- 
wealth. The  power  of  attorney  and  a  copy  of  the  vote  authorizing  its  execution, 
diily  certified  and  authenticated,  shall  be  filed  in  the  office  of  the  commissioner, 
and  copies  certified  by  him  shall  be  sufficient  evidence  thereof.  Service  of  such 
process  shall  be  made  by  leaving  a  copy  of  the  process  and  a  fee  of  two  dolla,rs  in 
the  hands  or  in  the  office  of  the  commissioner,  and  such  service  shall  be  sufficient 
service  upon  the  corporation. 

Sec.  59.  Notice  of  process.  When  legal  process  against  any  such  corporation 
has  been  served  upon  the  commissioner,  he  shall  immediately  give  notice  to  the 
corporation  of  such  service  by  maU,  postage  prepaid,  directed,  in  the  case  of  a  cor- 
poration established  in  a  foreign  country,  to  the  resident  manager,  if  any,  in  the 
United  States;  and  shall,  within  two  days  after  such  service,  in  the  same  manner 
forward  a  copy  of  the  process  served  upon  him  to  such  corporation  or  manager, 
or  to  any  other  person  designated  by  the  corporation  by  written  notice  filed  in  the 
office  of  the  commissioner.  The  fee  of  two  dollars  paid  by  the  plaintiff  to  the  com- 
missioner at  the  time  of  the  service  shall  be  taxed  in  his  costs,  if  he  prevails  in  the 
suit.  The  commissioner  shall  keep  a  record  of  the  day  and  hour  of  the  service  of 
all  such  processes. 

Sec.  60.  Copy  of  charter,  by-laws  and  certificate  to  be  filed.  Every  foreign 
corporation,  of  the  classes  described  in  section  fifty-eight,  before  transacting  business 
in  this  commonwealth,  shall,  upon  payment  of  the  fee  hereinafter  provided,  fUe 
with  the  commissioner  of  corporations  a  copy  of  its  charter,  articles,  or  certificate 
of  incorporation,  certified  under  the  seal  of  the  state  or  country  in  which  such 
corporation  is  incorporated  by  the  secretary  of  state  thereof  or  by  the  officer  having 
charge  of  the  original  record  therein,  a  true  copy  of  its  by-laws,  and  a  certificate 
in  such  form  as  the  commissioner  of  corporations  may  require,  setting  forth  a)  The 
name  of  the  corporation;  b)  The  location  of  its  principal  office;  c)  The  names  and 
the  addresses  of  its  president,  treasurer,  clerk,  or  secretary,  and  of  the  members 
of  its  board  of  directors ;  d)  The  date  of  its  annual  meeting  for  the  election  of  officers ; 
e)  The  amount  of  its  capital  stock,  authorized  and  issued,  the  number  and  par 
value  of  its  shares,  the  amount  paid  in  thereon  to  its  treasurer,  and,  if  any  part 
of  such  payment  has  been  made  otherwise  than  in  money,  of  the  details  of  such 
payment,  so  far  as  practicable,  in  accordance  with  the  provisions  of  section  eleven. 
JSaid  certificate  shall  be  subscribed  and  sworn  to  by  its  president,  treasurer,  and 
B  17 
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by  a  majority  of  its  directors  or  officers  having  the  powers  usually  exercised  by- 
directors.  The  officers  and  directors  of  such  corporation  shall  be  subject  to  the 
same  penalties  and  UabiUties  for  false  and  fraudulent  statements  and  returns  as 
officers  and  directors  of  a  domestic  corporation  subject  to  this  act.  Every  officer 
of  such  a  corporation  which  fails  to  comply  with  the  requirements  of  this  section- 
and  of  sections  fifty-eight  and  sixty-six,  and  every  agent  thereof  who  transacts- 
business  as  such  in  this  commonwealth  shall,  for  such  failure,  be  liable  to  a  fin& 
of  not  more  than  five  hundred  dollars.  Such  failure  shall  not  affect  the  validity 
of  any  contract  with  such  corporation,  but  no  action  shall  be  maintained  or  recovery 
had  in  any  of  the  courts  of  this  commonwealth  by  any  such  foreign  corporation 
so  long  as  it  fails  to  comply  with  the  requirements  of  said  sections. 

Sec.  61.  Investigation  as  to  kind  of  business  to  be  done.  The  commissioner 
of  corporations  shall  refuse  to  accept  or  file  the  charter,  certificate  or  other  papers 
of,  or  accept  appointment  as  attorney  for  service  for,  any  such  corporation  which 
does  a  business  in  this  commonwealth  the  transaction  of  which  by  domestic  cor- 
porations is  not  then  permitted  by  the  laws  of  this  commonwealth. 

Sec.  62.  Foreign  corporations  may  be  sued  and  their  property  attached.  Foreign 
corporations  which  have  property  in  this  commonwealth  shall  he  liable  to  be  sued 
and  to  have  their  property  attached  in  the  same  manner  and  to  the  same  exterit 
as  natural  persons  who  are  residents  of  other  states  and  who  have  property  in  this; 
commonwealth.  The  service  of  the  writ  shall  be  made  in  the  manner  provided 
in  chapters  one  hundred  and  sixty-seven  and  one  hundred  and  seventy  of  the  revised 
laws,  with  such  further  service  as  the  court  to  which  the  writ  is  returnable  may- 
order. 

Sec.  63.  Foreign  corporations  may  hold  real  estate.  Foreign  corporations 
organized  for  any  purpose  for  which  domestic  corporations  may  be  organized  under 
the  provisions  of  section  seven,  which  have  complied  with  the  provisions  of  sec- 
tions fifty-eight  and  sixty,  may  purchase  and  hold  such  real  estate  in  this  common- 
wealth as  may  be  necessary  for  conducting  their  business. 

Sec.  64.  Issue  of  stock  on  domestic  franchises  regulated.  If  a  foreign  corpora- 
tion which  owns  or  controls  a  majority  of  the  capital  stock  of  a  domestic  street 
railway,  gas  hght,  or  electric  light  corporation,  issues  stock,  bonds,  or  other  evidences- 
of  indebtedness  based  upon  or  secured  by  the  property,  franchise,  or  stock  of  such 
domestic  corporation,  unless  such  issue  is  authorized  by  the  laws  of  this  common- 
wealth, the  supreme  judicial  court  shall  have  jurisdiction  in  equity  in  its  discretion 
to  dissolve  such  domestic  corporation.  If  it  appears  to  the  attorney-general  that 
such  issue  has  been  made,  he  shall  institute  proceedings  for  the  dissolution  of  such, 
corporation  and  for  the  proper  disposition  of  its  assets.  The  provisions  of  this- 
section  shall  not  affect  the  right  of  foreign  corporations,  their  officers,  or  agents,, 
to  issue  stock  and  bonds  in  fulfilment  of  contracts  existing  on  the  fourteenth  day 
of  July  in  the  year  eighteen  hundred  and  ninety-four. 

Sec.  65.  Certificate  of  increase  or  decrease  of  capital.  All  foreign  corporations 
of  the  classes  described  in  section  fifty-eight,  and  such  foreign  corporations  as  are 
engaged  in  the  business  of  selling  or  negotiating  bonds,  mortgages,  notes,  or  other- 
choses  in  action,  shall,  within  thirty  days  after  the  payment  in  of  an  increase  of 
capital  stock,  upon  payment  of  the  fee  hereinafter  provided,  file  in  the  office  of 
the  secretary  of  the  commonwealth  a  certificate  of  the  amount  of  such  increase 
and  the  fact  of  such  payment,  signed  and  sworn  to  by  its  president,  treasurer,  and 
a  majority  of  its  directors  or  officers  having  the  powers  usually  exercised  by  directors.. 
Within  thirty  days  after  the  vote  of  such  corporation  authorizing  a  reduction  of 
its  capital  stock,  a  copy  of  such  vote,  signed  and  sworn  to  by  the  clerk  of  the  cor- 
poration, shall,  upon  payment  of  the  fee  hereinafter  provided,  be  filed  in  the  office 
of  the  secretary  of  the  commonwealth. 

Sec.  66.  Annual  certificate  of  condition.  Every  foreign  corporation  of  the 
classes  described  in  section  fifty-eight  shaU  annually,  within  thirty  days  after  the 
date  fixed  for  its  annual  meeting  last  preceding  the  date  of  such  certificate,  or  within 
thirty  days  after  the  final  adjournment  of  said  meeting,  but  not  more  than  three 
months  after  the  date  so  fixed  for  said  meeting,  prepare  and  file  in  the  office  of 
the  secretary  of  the  commonwealth,  upon  payment  of  the  fee  hereinafter  provided,, 
a  certificate  signed  and  sworn  to  by  its  president,  treasurer,  and  by  a  majority 
of  its  board  of  directors  showing  the  amount  of  its  authorized  capital  stock,  and 
its  assets,  and  Habilities  as  of  a  date  not  more  than  ninety  days  prior  to  said  annuak 
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meeting,  in  such  form  as  is  required  of  domestic  corporations  under  the  provisions 
of  section  forty-five,  and  the  change  or  changes,  if  any,  in  the  other  particulars 
included  in  the  certificate  required  by  section  sixty  made  since  the  filing  of  said 
certificate  or  of  the  last  annual  report. 

Sec.  67.  Approval  of  certificate.  A  certificate  which  is  required  to  be  filed 
by  the  preceding  section  shall  be  accompanied  by  a  written  statement  under  oath 
by  an  auditor,  as  provided  in  section  forty-seven,  except  that  such  auditor  shall 
in  all  cases  be  chosen  by  the  board  of  directors.  Before  it  is  filed,  it  shaU  be 
submitted  to  the  commissioner  of  corporations  who  shaU  examine  said  certificate, 
and  shall,  as  tax  commissioner,  assess  upon  the  corporation  an  excise  tax,  in  accor- 
dance with  the  provisions  of  section  seventy-five.  If  he  finds  that  the  certificate 
is  in  compliance  with  the  requirements  of  the  preceding  section,  he  shall  indorse 
his  approval  thereon;  but  no  certificate  shall  be  filed  until  he  has  indorsed  his 
approval  thereon  and  untU  the  excise  tax  required  by  section  seventy-five  has 
been  paid  to  the  treasurer  and  receiver  general. 

Sec.  75  reads  as  follows:  Every  foreign  corporation  of  the  classes  described  in  section 
fifty-eight  shall,  in  each  year,  at  the  time  of  filing  its  annual  certificate  of  condition,  pay  to 
the  trecksurer  and  receiver  general,  for  the  use  of  the  Commonwealth,  an  excise  tax  to  be 
assessed  by  the  tax  commissioner  of  one  fiftieth  of  one  per  cent  of  the  par  value  of  its 
authorized  capital  stock  as  stated  in  its  annual  certificate  of  condition;  but  the  amount  of 
such  excise  tax  shall  not  in  any  one  year  exceed  the  sum  of  two  thousand  dollars. 

Sec.  68,  Penalty  for  not  filing  certificate.  If  a  foreign  corporation  of  the  classes 
described  in  section  fifty-eight,  omits  to  file  the  certificate  required  by  section 
sixty-six,  the  commissioner  of  corporations  shall  give  notice  to  the  corporation 
of  its  default,  by  mail,  postage  prepaid,  directed  to  the  resident  manager,  it  any, 
in  the  United  States,  or  to  any  other  person  designated  by  the  corporation,  by 
written  notice  filed  in  the  office  of  the  commissioner,  as  provided  in  section  fifty- 
nine  for  notice  of  the  service  of  legal  process.  If  it  fails  to  file  such  certificate  within 
thirty  days  after  such  notice  of  default  has  been  mailed,  it  shall  forfeit  to  the  com- 
monwealth not  less  than  five  nor  more  than  ten  dollars  for  each  day  for  fifteen 
days  after  the  expiration  of  the  said  thirty  days,  and  not  less  than  ten  nor  more 
than  two  hundred  dollars  for  each  day  thereafter  during  which  such  omission  con- 
tinues, or  any  other  sum,  not  greater  than  the  maximum  penalty  or  forfeiture, 
which  the  coiu't  may  deem  just  and  equitable,  which  shall  be  recovered  as  provided 
in  section  fifty. 

Sec.  69.  Notice  to  delinquent  corporation.  The  commissioner  of  corporations, 
upon  the  failure  of  any  such  corporation  to  file  the  certificate  required  by  section 
sixty-six,  shall  forthwith  notify  such  corporation,  and  the  notice  shall  contain 
a  copy  of  this  and  the  four  preceding  sections  and  of  section  fifty. 

Sec.  70.  Liability  of  officers  and  its  enforcement.  The  officers  of  foreign  cor- 
porations of  the  classes  described  in  section  fifty-eight  shall  be  jointly  and  severally 
liable  for  aU  the  debts  and  contracts  of  the  corporation  contracted  or  entered  into 
while  they  are  officers  thereof,  if  any  statement  or  report  which  is  required  by  the 
provisions  of  this  act  is  made  by  them  which  is  false  in  any  material  representation, 
and  which  they  know  to  be  false;  but  only  the  officers  who  sign  such  statement 
or  report  shall  be  so  Uable.  Such  UabUity  shall  be  enforced  upon  the  conditions 
and  in  the  manner  prescribed  by  sections  thirty-six,  thirty-seven  and  thirty-nine. 

Taxation. 

[Sees  71 — 87.    Relate  to  taxation.] 

Organization  and  filing  fees. 

Sec.  88.  Fees  for  organization  papers.  The  fee  for  filing  and  recording  the 
articles  of  organization  required  by  section  eleven,  including  the  issuing  by  the 
secretary  of  the  commonwealth  of  the  certificate  of  incorporation,  shaU  be  one 
twentieth  of  one  per  cent  of  the  total  amount  of  the  authorized  capital  stock  as 
fixed  by  the  articles  of  organization;  but  not  in  any  case  less  than  twenty-five  dollars. 

Sec.  89.  For  increase  of  capital.  The  fee  for  filing  and  recording  the  certificate 
required  by  section  forty-two  providing  for  an  increase  of  capital  stock  shall  be  one 
twentieth  of  one  per  cent  of  the  amount  by  which  the  capital  is  increased. 

Sec.  90.  For  other  certificates,  statements,  and  reports.  The  fees  for  filing 
all  other  certificates,  statements,  or  reports  required  by  law  shall  be  five  dollars 
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for  each  certificate,  statement,  or  report,  but  no  fee  shall  be  paid  for  filing  the  annual 
tax  return  required  by  section  forty-eight.  Fees  for  official  copies  of  any  of  the 
records  referred  to  in  this  act  shall  be  at  the  rates  now  fixed  by  chapter  two  hundred 
and  four  of  the  Revised  Laws  for  copies  of  similar  records  furnished  by  the  secretary 
of  the  commonwealth. 

Sec.  91.  Fees  for  foreign  corporations.  Every  foreign  corporation  which  is 
subject  to  the  provisions  of  this  act  shall  pay  to  the  officers  hereinafter  designated 
the  following  fees :  for  filing  a  copy  of  its  charter,  by-laws,  and  the  certificate  required 
by  section  sixty,  twenty-five  dollars  to  the  treasurer  and  receiver  general.  For 
filing  all  other  certificates  and  statements,  including  the  annual  certificate  of  con- 
dition required  by  section  sixty-six,  five  dollars  to  the  secretary  of  the  common- 
wealth. 

Miscellaneous  provisions. 

Sec.  92.  Fishing  associations.  A  corporation  which  is  organized  for  the  pur- 
pose of  opening  outlets,  canals,  sluiceways  or  ditches  for  the  introduction  and 
propagation  of  herrings  and  alewives,  before  making  any  purchase  of  real  estate 
or  doing  any  acts  in  pursuance  of  its  orga,nization,  shall  obtain  the  authority  in 
writing  of  the  mayor  and  aldermen  of  the  city,  or  of  the  selectmen  of  the  town 
within  which  its  works  are  to  be  located,  and,  within  thirty  days  after  obtaining 
such  authority,  shall  file  a  copy  thereof,  certified  by  the  city  or  town  clerk,  in  the 
office  of  the  secretary  of  the  commonwealth. 

Sec.  93.  Co-operative  associations.  A  corporation  which  is  organized  for  the 
purpose  of  co-operation  in  carrying  on  any  business  and  of  co-operative  trade  shall 
distribute  its  earnings  or  profits  among  its  workmen,  purchasers  and  stockholders 
at  such  times  and  in  such  manner  as  its  by-laws  shall  prescribe,  but  as  often  at 
least  as  once  in  twelve  months.  No  distribution  shall  be  made  unless  at  least  ten 
per  cent  of  the  net  profits  have  been  appropriated  for  a  contingent  or  sinking  fund 
until  an  amount  has  accumulated  equal  to  thirty  per  cent,  of  its  capital  stock.  No 
person  shall  hold  shares  in  any  such  corporation  to  an  amount  exceeding  one  thousand 
doUars  at  their  par  value,  nor  shall  a  stockholder  be  entitled  to  more  than  one 
vote  upon  any  subject. 

Sec.  94.  Free  beds  in  hospitals.  A  manufacturing  corporation  may,  by  the 
vote  of  a  majority  of  aU  its  stock,  or  if  two  or  more  classes  of  stock  have  been  issued, 
of  a  majority  of  each  class  outstanding  and  entitled  to  vote,  appropriate  not  more 
than  five  thousand  dollars,  or  an  annual  sum  of  not  more  than  five  hundred  dollars, 
for  the  support  of  free  beds  in  one  or  more  hospitals  in  this  Commonwealth  for 
the  use  of  its  employees. 

Repeal. 

Sec.  95.  Repeal.  Partial  repeal.  Sections  forty-nine,  fifty,  fifty-one,  fifty-two, 
and  sixty-nine  of  chapter  fourteen  of  the  revised  laws  are  hereby  repealed.  Sections 
thirty-seven,  thirty-eight,  thirty-nine,  forty,  forty-two,  fifty-four,  fifty-five,  fifty- 
six,  fifty-seven,  fifty-eight,  fifty-nine,  sixty,  sixty-one,  sixty-two,  sixty-three,  sixty- 
six,  sixty-seven,  and  sixty-eight  of  chapter  fourteen,  and  chapters  one  hundred 
and  nine,  one  hundred  and  ten  and  one  hundred  and  twenty-six  except  section 
eight  of  the  revised  laws,  and  chapter  four  hxmdred  and  forty-one  of  the  acts 
of  the  year  nineteen  hundred  and  two,  and  all  other  acts  and  parts  of  acts  incon- 
sistent herewith,  so  far  as  they  apply  to  corporations  which  are  subject  to  the  pro- 
visions of  this  act,  are  hereby  repealed. 

Sec.  96.  Construction  of  act.  The  provisions  of  this  act  so  far  as  they  are  the 
same  as  those  of  existing  statutes  shall  be  construed  as  a  continuation  thereof, 
and  not  as  new  enactments,  and  a  reference  in  a  statute  which  has  not  been  repealed 
to  provisions  of  law  which  have  been  revised  and  re-enacted  herein  shall  be  con- 
strued as  applying  to  such  provisions  as  so  incorporated  in  this  act.  The  repeal 
of  a  law  by  this  act  shall  not  affect  any  act  done,  ratified,  or  confirmed,  or  any  right 
accrued  or  estabhshed,  or  any  action,  suit,  or  proceeding  commenced  under  any 
of  the  laws  repealed  before  the  repeal  took  effect,  but  the  proceedings  in  such  case 
shall,  when  necessary,  conform  to  the  provisions  of  this  act. 

Sec.  97.  Date  of  taking  effect.  This  act  shall  take  effect  on  the  first  day  of 
August  in  the  year  nineteen  hundred  and  three. 
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Acts,  1905,  c.  222.  An  Act  relative  to  Changes  in  the  By-laws  of  Business 
Corporations  as  to  the  Date  of  the  Annual  Meeting. 

Sec.  1.  Change  in  date  of  annual  meeting.  Everj'  foreign  and  domestic  cor- 
poration subject  to  the  provisions  of  chapter  four  hundred  and  thirty-seven  of 
the  acts  of  the  year  nineteen  hundred  and  three  shall,  whenever  any  change  is  made 
altering  the  date  fixed  in  the  by-laws  for  the  annual  meeting  of  the  corporation, 
file  in  the  office  of  the  commissioner  of  corporations  a  certificate  of  such  change, 
signed  and  sworn  to  by  the  clerk  of  the  corporation. 

Sec.  2,    This  act  shall  take  effect  upon  its  passage. 


Acts,  1906,  c.  269.    An  Act  relative  to  Service  of  Trustee  Process  upon 
Foreign  Corporations  doing  Business  within  this  Commonwealth. 

In  an  action  by  trustee  process  in  which  a  foreign  corporation  having  a  usual 
place  of  business  within  this  commonwealth  is  designated  as  trustee,  service  of 
the  writ  upon  the  treasurer  or  other  officer  of  such  corporation  shaU  be  of  the  same 
effect  and  validity  as  if  made  upon  the  commissioner  of  corporations. 


Acts,  1906,  c.  347.  An  Act  relative  to  Foreign  Banking  Associations  or 

Corporations. 

Sec.  1.  No  foreign  banking  association  or  corporation  shall  hereafter  be  ad- 
mitted to  transact  busiaess  in  this  commonwealth  until  such  association  or  corpora- 
tion has  received  a  certificate  from  the  board  composed  of  the  bank  commissioner, 
the  treasurer,  and  receiver  general,  and  the  commissioner  of  corporations  giving 
it  authority  to  transact  business  in  this  commonwealth,  which  certificate  the  said 
board  is  hereby  authorized  to  grant.  Any  foreign  banking  association  or  corporation 
transacting  business  in  this  commonwealth  shall  become  subject  to  the  supervision 
of  the  bank  commissioner,  and  shall  annually,  within  thirty  days  after  the  last 
business  day  of  October,  and  at  other  times  during  each  year  on  any  past  day 
to  be  specified  by  the  commissioner,  make  to  him  in  such  form  as  may  be  pre- 
scribed by  him  a  return,  signed  and  sworn  to  by  the  treasurer  or  corresponding 
officer  of  the  corporation,  showing  accurately  the  condition  thereof  at  the  close' 
of  business  on  said  day.  The  president  and  a  majority  of  the  directors  shall  cer- 
tify and  make  oath  that  the  report  is  correct  according  to  their  best  knowledge 
and  behef. 

Sec.  2.  The  bank  commissioner  shall,  annually  at  least,  and  as  much  oftener 
as  he  may  deem  expedient,  examine,  either  personally  or  by  a  competent  examiner 
whom  he  shall  appoint,  every  such  association  or  corporation  and  thoroughly  inspect 
and  examine  its  affairs  to  ascertain  its  financial  condition  and  whether  it  has  com- 
plied with  all  provisions  of  law.  The  proper  charges  incurred  by  reason  of  any  such 
examination  shall  be  paid  by  the  association  or  corporation  examined. 

Sec.  3,  For  the  purposes  aforesaid,  the  bank  commissioner  or  the  person 
making  the  examination  shall  have  free  access  to  the  vaults,  books,  and  papers 
of  any  such  association  or  corporation,  and  may  summon  the  directors,  officers, 
or  agents  thereof,  and  such  other  witnesses  as  may  be  deemed  necessary,  for  examina- 
tion relative  to  the  affairs,  transactions,  and  condition  of  such  association  or  cor- 
poration, and  for  that  purpose  is  hereby  empowered  to  administer  oaths. 

Sec.  4.  If,  upon  examination,  it  appears  that  such  association  or  corporation 
is  insolvent,  or  that  its  capital  is  impaired,  or  that  its  condition  is  such  as  to  render 
the  continuance  of  its  business  hazardous  to  the  public  or  to  those  having  funds 
in  its  custody,  the  bank  commissioner  shall  apply,  or,  if  such  association  or  cor- 
poration appears  to  have  exceeded  its  powers  or  faUed  to  comply  with  any  pro- 
vision of  law,  may  apply  to  the  supreme  judicial  court,  which  shall  have  jurisdiction 
in  equity  on  such  application,  to  issue  an  injunction  restraining  such  association 
or  corporation,  in  whole  or  in  part,  from  further  proceeding  with  its  business,  and 
to  make  such  further  order  or  decree  as  justice  and  equity  may  require.   The  court 


262  COMMERCIAL  CORPORATIONS. 

may  appoint  one  or  more  receivers  to  take  possession  of  its  property  and  effects, 
subject  to  such  directions  as  may  from  time  to  time  be  prescribed  by  the  court. 

Sec.  5.  Chapter  four  hundred  and  sixty-three  of  the  acts  of  the  year  nineteen 
hundred  and  two  is  hereby  repealed. 

Sec.  6.    This  act  shall  take  effect  upon  its  passage. 

Acts,  1906,  c.  372.   An  Act  relative  to  Restraining  by  Injunction  Cor- 
porations from  Transacting  unauthorized  Business. 

Sec.  1.  Upon  an  information  in  equity  in  the  name  of  the  attorney-general,  at  the 
relation  of  the  commissioner  of  corporations,  the  supreme  judicial  court  shall  have 
power  to  restrain  by  injunction  any  corporation  from  assuming  or  exercising  any 
franchise  or  privilege  or  transacting  any  kind  of  business  not  authorized  by  the  charter 
of  such  corporation  and  the  laws  of  this  commonwealth ;  and  also  in  the  same  manner 
to  restrain  any  foreign  corporation  from  assuming  or  exercising  any  corporate  rights, 
privileges  or  franchises  in  this  commonwealth  until  the  provisions  of  sections  fifty- 
eight  and  sixty  of  chapter  four  hundred  and  thirty-seven  of  the  acts  of  the  year  nine- 
teen hundred  and  three  and  of  all  acts  in  amendment  thereof  have  been  complied  with. 

Sec.  2.    This  act  shall  take  effect  upon  its  passage. 


Acts,  1906,  c.  377.   An  Act  relative  to  unauthorized  Banking. 

Sec.  1.  No  corporation,  either  domestic  or  foreign,  and  no  person,  association, 
or  partnership  except  savings  banks  incorporated  under  the  laws  of  this  common- 
wealth, or  trust  companies  so  incorporated  prior  to  the  first  day  of  January  in 
the  year  nineteen  hundred  and  five,  or  such  foreign  banking  corporations  as  may 
be  doing  business  in  this  commonwealth  and  are  subject  to  examination  or  super- 
vision of  the  bank  commissioner  at  the  time  when  this  act  takes  effect,  shall  here- 
after make  use  of  any  sign  at  the  place  where  its  business  is  transacted  having 
thereon  any  name,  or  other  word  or  words  indicating  that  such  place  or  office  is 
the  place  or  office  of  a  savings  bank.  Nor  shall  such  corporation,  person,  association, 
or  partnership  make  use  of  or  circulate  any  written  or  printed  or  partly  written 
and  partly  printed  paper  whatever,  having  thereon  any  name,  or  other  word  or 
words,  indicating  that  such  business  is  the  business  of  a  savings  bank;  nor  shall 
any  such  corporation,  person,  association,  or  partnership  receive  deposits  and  trans- 
act business  in  the  way  or  manner  of  a  savings  bank,  or  in  such  a  way  or  manner 
as  to  lead  the  public  to  believe,  or,  in  the  opinion  of  the  bank  commissioner,  as 
might  lead  the  pubUc  to  believe,  that  its  business  is  that  of  a  savings  bank. 

Sec.  2.  The  bank  commissioner  shall  have  authority  to  examine  the  accounts, 
books,  and  papers  of  any  corporation,  person,  association,  or  partnership  which 
makes  a  business  of  receiving  money  on  deposit,  in  order  to  ascertain  whether 
such  corporation,  person,  association,  or  partnership  has  violated  or  is  violating 
any  provision  of  this  act;  and  any  corporation,  person,  association,  or  partnership 
violating  any  provision  of  this  act  shall  forfeit  to  the  commonwealth  one  hundred 
dollars  a  day  for  every  day  or  part  thereof  during  which  such  violation  continues. 
Any  violation  of  the  provisions  of  this  act  shall  forthwith  be  reported  by  the  bank 
commissioner  to  the  attorney-general.  The  said  forfeiture  may  be  recovered  by 
an  information  or  other  appropriate  proceeding  brought  in  the  supreme  judicial 
court  or  superior  court  in  the  name  of  the  attorney-general.  Upon  such  information 
or  other  proceeding  the  court  may  issue  an  injunction  restraining  such  corporation, 
person,  association,  or  partnership  from  further  prosecution  of  its  business  within 
the  commonwealth  during  the  pendency  of  such  proceeding  or  for  aU  time,  and 
may  make  such  other  order  or  decree  as  equity  and  justice  may  require. 

Acts,  1907,  c.  282.    An  Act  relative  to  Changes  in  Officers  of  Domestic 

Corporations. 

Sec.  1.  Notice  of  changes  in  officers.  Whenever  any  change  is  made  in  the 
officers  of  a  domestic  corporation  subject  to  the  provisions  of  chapter  four  hundred 
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and  thirty-seven  of  the  acts  of  the  year  nineteen  hundred  and  three,  the  corporation 
.shall  forthwith  file  in  the  office  of  the  commissioner  of  corporations  a  certificate 
of  such  change,  signed  and  sworn  to  by  the  president,  clerk,  and  a  majority  of  its 
directors. 

Sec.  2.  Penalties.  Any  such  corporation  which  omits  to  make  and  file  a  certif- 
icate as  aforesaid  within  thirty  days  after  such  a  change  has  been  made,  or  which 
fails  to  keep  a  clerk  of  the  corporation  in  this  commonwealth,  shall  forfeit  not  more 
than  five  hundred  dollars,  to  be  recovered  in  the  manner  prescribed  by  section 
fifty  of  chapter  four  hundred  and  thirty-seven  of  the  acts  of  the  year  nineteen 
hundred  and  three. 

Sec.  3.  Penalties.  Every  officer  of  such  a  corporation  who  fails  to  perform 
any  duty  imposed  upon  him  by  this  act  shall  be  liable  to  a  fine  of  not  more  than 
five  hundred  dollars. 

Acts,  1907,  c.  332.   An  Act  relative  to  Service  on  certain  Foreign  Cor- 
porations. 

Sec.  1.  Method  of  service.  In  an  action  against  a  foreign  corporation  having 
its  principal  or  a  usual  place  of  business  within  this  commonwealth  service  of  the 
summons  or  writ  may  be  made  according  to  the  provisions  of  section  thirty-six 
of  chapter  one  hundred  and  sixty-seven  of  the  revised  laws  for  service  in  actions 
against  domestic  corporations;  and  such  service  shall  be  of  the  same  effect  and 
vahdity  as  if  made  upon  the  commissioner  of  corporations. 

Sec.  2.    Commencement.    This  act  shaU  take  effect  upon  its  passage. 

Acts,  1908,  c.  483.    An  Act  to  prohibit  the  making  of  Political  Con- 
tributions by  Business  Corporations. 

Sec.  1.  Political  contributions  prohibited.  No  business  corporation  incorporated 
xmder  the  laws  of,  or  doing  business  in  this  commonwealth,  and  no  officer  or  agent 
acting  in  behalf  of  such  corporation,  shall  pay  or  contribute  in  order  to  aid,  promote, 
or  prevent  the  nomination  or  election  of  any  person  to  pubUc  office  or  in  order 
to  aid,  promote,  or  antagonize  the  interests  of  any  political  party.  No  person  shall 
solicit  or  receive  such  payment  or  contribution  from  such  corporation. 

Sec.  2.  Penalty.  Any  corporation  violating  the  provisions  of  this  act  shall 
be  punished  by  a  fine  of  not  more  than  ten  thousand  dollars,  and  any  officer,  director, 
or  agent  of  a  corporation  violating  any  provision  of  this  act  or  authorizing  such 
violation,  shall  be  punished  by  a  fine  of  not  more  than  five  thousand  dollars  or  by 
imprisonment  for  not  more  than  six  months. 

Sec.  3.  Saving.  Nothing  in  this  act  shall  be  construed  as  affecting  the  pro- 
visions of  chapter  five  hundred  and  eight-one  of  the  acts  of  the  year  nineteen  hundred 
and  seven. 

Michigan. 
Constitution. 


Article  XII.    Corporations. 

Sec.  2.  Corporations  may  be  formed  under  general  laws,  but  shall  not  be  created, 
nor  shall  any  rights,  privileges,  or  franchises  be  conferred  upon  them,  by  special 
act  of  the  legislature.  All  laws  heretofore  or  hereafter  passed  by  the  legislature 
for  the  formation  of,  or  conferring  rights,  privileges,  or  franchises  upon  corporations 
and  all  rights,  privileges,  or  franchises  conferred  by  such  laws  may  be  amended, 
altered,  repealed,  or  abrogated. 

Sec.  2.  The  term  "corporation"  as  used  in  this  article  shall  be  construed  to 
include  all  associations  and  joint  stock  companies  having  any  of  the  powers  or  privi- 
leges of  corporations  not  possessed  by  individuals  or  partnerships.  All  corporations 
fihall  have  the  right  to  sue  and  be  subject  to  be  sued  in  all  courts  in  like  cases  as 
natural  persons. 
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Sec.  3.  No  corporation  shall  be  created  for  a  longer  period  than  thirty  years^ 
except  for  municipal,  railroad,  insurance,  canal,  or  cemetery  purposes,  or  corporations 
organized  without  any  capital  stock  for  religious,  benevolent,  social,  or  fraternal 
purposes;  but  the  legislature  may  provide  by  general  laws,  applicable  to  any  cor- 
porations, for  one  or  more  extensions  of  the  term  of  such  corporations,  while  such 
term  is  running,  not  exceeding  thirty  years  for  each  extension,  on  the  consent  of 
not  less  than  two-thirds  of  the  capital  stock  of  the  corporation;  and  by  like  general 
laws  for  the  corporate  reorganization  for  a  further  period,  not  exceeding  thirty 
years,  of  such  corporations  whose  terms  have  expired  by  limitation,  on  the  consent, 
of  not  less  than  four-fifths  of  the  capital  stock. 

Sec.  4.  The  stockholders  of  every  corporation  and  joint  stock  association 
shall  be  individually  Uable  for  aH  labor  performed  for  such  corporation  or  asso- 
ciation. 

Sec.  6.  No  corporation  shall  hold  any  real  estate  for  a  longer  period  than  ten 
years,  except  such  real  estate  as  shall  be  actually  occupied  by  such  corporation 
in  the  exercise  of  its  franchises. 

Sec.  6.  The  legislature  shall  pass  no  law  renewing  or  extending  any  special  act 
of  incorporation  heretofore  granted. 

Statutes. 
Comp.  Laws,  1897. 

Winding-up  of  mining  and  manufacturing  corporations. 

Sec.  7083.  Corporate  existence,  how  companies  may  end.  Any  corporation 
heretofore  or  hereafter  to  be  organized  under  the  laws  of  this  state  for  the  purpose 
of  carrying  on  the  business  of  mining,  smelting,  or  manufacturing,  under  general 
acts  of  the  legislature  authorizing  such  organization,  or  under  any  special  act  of  the 
legislature  organizing  such  corporation,  whose  term  of  existence  as  fixed  by  its 
articles  of  association  or  organization  or  by  such  special  act,  and  whose  further 
term  for  winding-up  its  business  allowed  by  the  laws  of  this  state  has  expired  or 
shall  expire  (no  other  vahd  proceedings  having  been  completed  to  wind-up  its 
corporate  affairs)  may  be  wound  up  and  its  assets  disposed  of  and  distributed  pur- 
suant the  to  provisions  of  this  act:  Provided,  that  nothing  in  this  act  contained 
shall  be  construed  to  prevent  the  reorganization  or  the  extension  of  the  renewal 
of  the  corporate  term  on  the  part  of  corporations  authorized  by  law  so  to  act,  nor 
to  affect  or  impair  the  organization  rights  of  property  of  any  de  facto  corporation 
actively  carrying  on  its  proper  business. 

Sec.  7084.  Stockholders  may  file  bill  in  chancery.  Any  stockholder  (whether 
his  title  to  the  stock  be  legal,  equitable,  absolute,  or  in  trust)  in  such  corporation, 
or  any  creditor  of  such  corporation  whose  demand  is  in  full  force  and  is  not  barred 
by  any  statute  of  Umitations,  may  file  a  bill  in  the  circuit  court  in  chancery  of  any 
coimty  of  this  state  in  which  any  of  the  real  or  personal  property  of  such  corporation 
may  be  situated,  for  the  purpose  of  winding-up  the  affairs  of  such  corporation 
and  disposing  of  and  distributing  its  property  among  the  persons  entitled  thereto, 
which  biU  shall  set  forth  in  substance: 

First:  The  nature  of  complainant's  interest  in  the  property,  the  date  of  the 
organization  of  the  corporation  or  the  date  of  approval  of  the  special  act  under 
which  it  may  have  been  organized,  with  the  title  of  such  act,  as  the  case  may  be,, 
its  term  of  corporate  existence  and  a  copy  of  its  articles  of  association  (if  any),  if 
the  same  be  on  file  or  of  record  in  the  office  of  the  secretary  of  state  or  county  clerk, 
or  if  such  corporation  be  organized  by  special  act,  then  a  copy  of  such  special  act. 

Second :  A  statement  of  the  assets,  real  and  personal,  belonging  either  in  law 
or  equity  to  such  corporation,  so  far  as  is  known  to  complainant. 

Third :  A  statement  of  the  amount  of  capital  stock  and  of  the  amount  thereof 
paid  in,  if  known,  together  with  the  names  of  stockholders,  their  residence,  and  the 
number  of  shares  owned  by  them  as  shown  in  the  last  report  of  the  officers  of  the 
corporation  on  file  in  the  office  of  the  secretary  of  state  or  county  clerk,  if  any- 
such  report  has  been  filed  and  can  be  found  therein,  and  if  there  be  no  such  report 
on  fUe,  then  the  foregoing  facts  shall  be  set  forth  as,  and  in  so  far  as  they  may  appear, 
by  the  articles  of  association  or  organization  on  file  in  the  office  of  the  secretary 
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of  state  or  county  clerk,  if  any  such  there  be,  or  by  the  special  act  of  the  legislature 
organizing  such  corporation: 

Provided:  That  if  the  stock  books  of  the  corporation  are  accessible  to  com- 
plainant, he  shall  also  state  the  names  of  the  stockholders,  their  place  of  residence, 
and  the  number  of  shares  held  by  each,  in  so  far  as  in  such  books  they  appear. 

Fourth :  A  statement  of  all  incumbrances  upon  any  of  the  property  of  the  cor- 
poration, together  with  all  adverse  claims  upon  the  same,  with  the  names  and  resi- 
dences of  the  persons  holding  or  asserting  the  same,  so  far  as  known  to  complainant. 

Fifth :  A  statement  of  the  debts  of  the  corporation,  if  any,  the  names  and  resi- 
dence of  aU  its  creditors,  the  nature  of  their  demands,  and  the  consideration  of  any 
such  indebtedness,  so  far  as  known  to  complainant. 

Sixth :  If  the  creditors  or  owners  of  the  stock  of  such  corporation,  or  any  of  them, 
are  imkaown  to  complaiaant,  the  biU  shall  set  forth  that  fact  and  the  bill  shall  aver 
that  it  is  filed,  not  only  on  behalf  of  complainant,  but  also  of  aU  other  persons  in- 
terested in  the  property  of  the  corporation,  whether  as  stockholders,  creditors, 
or  otherwise,  who  may  choose  to  come  in  as  parties  complainant  and  share  the 
expense  of  the  proceeding. 

Seventh:  Such  bUl  shaU  pray  that  the  affairs  of  the  corporation  be  wound 
up  and  its  assets  disposed  of  and  distributed,  and  may  pray  for  the  appointment 
of  a  receiver  of  its  property,  and  may  contain  any  other  appropriate  averments 
of  fact  and  pray  for  any  other  appropriate  relief. 

Sec.  7085.  Bill  to  be  verified  by  complainant.  Such  bill  shall  be  verified  by  the 
complainant,  or  by  some  one  in  his  behalf  substantially  in  the  manner  required 
by  rule  number  eight  of  the  chancery  rules. 

Sec.  7086.  Corporation  made  defendant  by  corporate  name.  Such  corporation 
shall  be  made  a  party  defendant  by  its  corporate  name;  all  persons  claiming  any 
encumbrances  upon  the  property  thereof  may  be  parties  defendant.  It  shall  not 
be  necessary  to  make  any  stockholder  or  owner  of  the  stock  or  any  part  thereof, 
or  creditor  of  such  corporation,  a  party  defendant. 

Sec.  7087.  Certificate  of  stock  to  be  prima  facie  proof  of  ownership.  The  posses- 
sion of  a  certificate  of  stock  purporting  to  represent  a  part  of  the  stock  of  such 
corporation,  running  to  the  holder  or  assigned  to  him,  or  assigned  in  blank,  shall, 
prima  facie,  be  proof  of  ownership  thereof,  and  entitle  such  holders  to  prosecute 
such  proceedings,  or  to  defend  (as  hereinafter  provided)  the  same  or  to  receive 
dividends. 

Sec.  7088.  To  whom  subpoenas  shall  issue.  Upon  the  filing  of  such  bill  a  sub- 
poena shall  issue  to  aU  persons  who  are  made  defendants  by  name  in  said  biU  in  the 
same  manner  as  in  ordinary  chancery  cases,  and  the  court,  or  judge  thereof,  may 
make  an  order  for  the  appearance  and  answer  of  such  corporation,  its  stockholders 
and  creditors,  at  a  future  day  therein  to  be  specified,  not  less  than  three  months 
from  the  date  of  the  order.  Such  order  shall,  among  other  things,  set  forth  the  ge- 
neral nature  and  object  of  the  proceedings,  describe  the  property  to  be  affected 
by  it,  with  a  particular  description  of  all  the  real  estate,  and  shaU  give  notice  that 
the  bill  of  complaint  wiU  be  taken  as  confessed  against  said  corporation  and  against 
all  its  creditors  and  stockholders  who  shall  not  within  the  time  therein  limited, 
appear  and  contest  the  same. 

Sec.  7089.  Order  to  bs  published.  Such  order  shall  be  pubhshed  within  twenty 
days  after  it  shall  have  been  made,  once  in  each  week  for  six  weeks  in  succession 
in  some  newspaper  printed  and  published  in  every  county  whereia  the  bill  of  com- 
plaint avers  the  corporation  owns  land,  which  newspapers  shall  be  specified  ia  the 
order.  If  no  newspaper  be  printed  in  a  county  where  any  land  described  in  the  bUl 
is  situated,  then  pubUcation  shall  be  made  in  some  newspaper  to  be  specified  in  the 
order  printed  in  a  county  adjoining  thereto.  Thereupon,  on  filing  the  proof  of  such 
pubhcation,  and  after  the  expiration  of  the  time  designated  in  such  order  for  the 
appearance  of  the  corporation  defendant,  if  there  shall  have  been  no  appearance 
of  such  corporation,  nor  of  any  person  or  persons,  hereinafter  mentioned,  entitled 
to  appear  and  contest  the  proceeding  in  its  behaK  and  actually  contestiag  the  same, 
an  order  may  be  entered  taking  the  bUl  as  confessed  against  such  corporation  de- 
fendant, its  stockholders  and  creditors,  either  as  to  said  corporation  and  as  to  all 
of  such  persons,  or  as  to  aU  of  such  persons  who  have  not  appeared  and  made  con- 
test therein,  as  the  case  may  be.  Within  the  time  fixed  by  such  order  for  appearance, 
any  person  or  persons  who  were  stockholders  of  such  corporation  while  it  subsisted. 
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and  who  still  retain  their  rights  in  its  property  by  virtue  of  having  owned  stock 
therein,  and  any  assignee,  purchaser,  heir,  devisee,  administrator,  or  executor  of 
such  former  owner  and  any  creditor  or  creditors  of  such  corporation  whose  claim 
is  subsisting  and  is  not  barred  by  limitation  of  time,  may  appear  and  defend  such 
suit  as  fully  as  such  corporation  might  do.  All  persons  so  appearing  and  defending 
shall  plead  in  the  name  of  the  corporation.  If  there  be  any  other  party  defendant 
made  by  the  bill  besides  such  corporation  defendant,  such  other  party  defendant 
shall  be  summoned  to  answer  in  the  usual  manner  if  process  can  be  served,  and 
if  not,  brought  in  by  pubhoation  in  the  usual  manner. 

Sec.  7090.  Publication  of  order  to  be  complete  notice  of  service  on  corporation. 
The  publication  of  such  order  for  the  appearance  of  such  corporation  defendant 
shall  be  fuU  and  complete  notice  to,  and  service  upon  such  corporation,  and  all 
persons,  natural  and  artificial,  interested  in  its  property  because  of  having  been 
stockholders  in  such  corporation  while  subsisting,  or  of  having  in  any  manner  ac- 
quired the  rights  of  such  stockholders,  or  because  of  being  creditors  thereof,  for 
all  the  purposes  of  this  proceeding,  and  to  enable  the  court  to  order  and  complete 
the  sale  of  aU  its  property  and  to  distribute  according  to  law  the  avails  thereof. 

Sec.  7091.  When  receiver  may  be  appointed.  The  court,  or  judge  thereof,  may 
at  any  time,  on  proper  application  of  complainant,  and  notice  to  the  proper  parties, 
to  be  given  personally  or  by  publication  in  such  manner  as  the  court  or  judge  thereof 
may  order,  appoint  a  receiver  of  any  or  aU  of  the  property  in  question,  and  then, 
or  thereafter  on  like  appHcation,  direct  such  receiver  to  give  notice  of  his  appoint- 
ment, and  to  therein  require  that: 

First,  all  persons  indebted  to  such  corporation  shall  render  on  a  certain  day 
and  place  therein  fixed,  an  account  to  such  receiver  of  all  debts  and  sums  of  money 
owing  by  them  to  said  corporation  and  pay  the  same  to  him. 

Second,  aU  persons  having  in  their  possession  any  property  or  effects  of  such 
corporation  shall  deliver  the  same  to  the  receiver  at  the  same  time  and  place. 

Third,  aU  creditors  of  such  corporation  shall  deliver  a  statement  of  their  claims 
and  demands,  and  of  the  nature  thereof,  to  the  receiver  at  the  same  time  and  place, 
which  statement  shall  be  verified  by  the  oath  of  the  creditor,  or  his  agent  or  attorney. 

The  day  fixed  in  such  notice  shall  not  be  less  than  sixty  days  from  the  date 
thereof,  and  the  place  a  convenient  one  in'^the  county  where  the  proceeding  is  pend- 
ing. Such  notice  shall  be  published,  within  one  week  after  it  is  made,  once  in  each 
week  for  six  weeks  in  succession  in  some  newspaper  printed  and  published  in  the 
county  where  the  proceeding  is  pending,  if  one  be  printed  and  published  therein, 
and  if  not,  in  some  newspaper  printed  in  a  county  adjoining  thereto. 

All  personal  claims,  demands,  and  causes  of  action  against  said  corporation 
shall,  unless  presented  to  the  receiver  within  the  time  in  said  notice  limited,  or 
to  the  court,  before  a  division  of  the  assets  among  the  creditors  is  ordered,  be  forever 
barred. 

Such  receiver  shall  be  required  to  give  security  for  the  faithful  performance 
of  his  duties  hereunder  by  bond  running  to  the  register  of  the  court,  with  such 
sufficient  surety  or  sureties  and  in  such  amount  as  shall  be  required  and  approved 
by  the  circuit  judge  and  any  moneys  recovered  by  suit  thereon  for  breach  of  con- 
dition shall  be  treated  as  part  of  the  assets  of  such  corporation  and  be  distributed 
accordingly. 

Sec.  7092.  Receiver  to  be  vested  with  all  the  estate  of  corporation,  etc.  Such 
receiver  shall  be  vested  with  aU  the  estate,  real  and  personal,  and  aU  the  things 
in  actions  which  were  vested  in  such  corporation  at  the  time  of  the  expiration  of 
its  term  of  existence  as  fixed  by  its  articles  of  association  and  the  laws  of  this  state 
in  that  behalf,  and  which  have  not  since  been  in  any  wise  divested;  may  bring 
suits  and  actions  for  the  same,  and  shall  hold  and  dispose  of  the  same  for  the  benefit 
of  those  interested  therein  as  creditors  and  stockholders,  under  the  orders  of  the 
court.  He  may  sell  the  real  and  personal  property  at  such  time  and  in  such  manner 
as  the  court  may  direct,  provided  that  the  real  estate  shall  be  sold  only  at  public 
auction,  on  such  notice  as  is  prescribed  at  the  time  of  such  sale  by  law  for  the  sale 
of  real  estate  on  foreclosing  a  mortgage  in  chancery.  He  shall  report  to  the  court 
any  sale  of  real  or  personal  property  made  by  him,  and  if  the  court  shall  be  satisfied 
that  such  sale  is  for  the  best  interest  of  those  concerned  therein,  an  order  shall  be 
entered  confirming  such  sale  and  directing  a  conveyance  thereof,  by  the  receiver 
as  such,  to  the  purchaser  or  purchasers,  and  such  conveyance,  when  made  and  con- 
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firmed  shaU  transfer  aU  the  right,  title,  claim,  and  interest  therein  whether  legal 
or  equitable,  which  such  corporation  had,  immediately  before  the  expiration  of  its 
corporate  term  or  thereafter,  and  shaU  vest  in  such  purchaser,  his  heirs  and  assigns, 
the  same  right  and  title  as  could  have  been  conveyed  by  such  corporation  while 
Its  corporate  term  was  current  and  such  purchaser  shaU  hold  the  same  free  and 
clear  of  aU  claims  thereon  by  such  corporation,  its  creditors  and  stockholders,  except 
as  nerem  otherwise  provided. 

Sec.  7093.  Receiver  to  report  to  court  condition  of  estate.  Such  receiver  shall 
report  to  the  court,  from  time  to  time,  as  directed,  upon  the  condition  of  the  estate, 
the  amount  of  money  m  his  hands,  and  the  claims  or  debts  against  the  corporation 
proved  or  filed;  and  the  money  in  his  hands  shaU  be  paid  into  court  by  him  and 
distributed  (after  payment  of  the  proper  expenses  in  the  proceeding)  first  among 
the  creditors  (if  any)  and  then,  as  to  the  residue,  among  the  stockholders,  as  the 
court  shall  direct. 

Sec.  7094.  Compensation  of  receiver.  Such  receiver  shall  receive  such  reasonable 
compensation  for  the  discharge  of  his  duties  as  the  court  may  deem  proper,  and 
such  charges,  and  all  proper  disbursements  by  him  made  in  the  discharge  of  his 
duties  and  allowed  by  the  court  shall  be  first  paid  out  of  such  moneys,  and  the 
court  niay  allow  a  reasonable  sum  to  the  complainant  as  a  solicitor's  fee  in  the 
proceeding,  together  with  all  proper  disbursements  made  by  him  therein,  which 
sum  when  allowed  by  the  court,  shall  be  paid  by  such  receiver  out  of  any  moneys 
in  his  hands  before  any  distribution  is  made  to  creditors  or  stockholders. 

Sec.  7095.  When  receiver  to  make  final  report.  After  such  receiver  shall  have 
disposed  of  aU  the  estate  of  such  corporation,  he  shall  make  his  final  report,  which 
shall  state  what  disposition  has  been  made  of  such  estate,  and  the  moneys  received 
therefor,  and  the  disbursements  made  by  him,  and  on  the  filing  of  such  report 
the  court  may  make  an  order  for  the  distribution  of  any  surplus  remaining  in  his 
hands,  and  such  receiver  may,  on  compliance  with  such  order,  be  discharged  of 
his  trust. 

Sec.  7096.  Sale  of  property  by  receiver  not  to  be  questioned  when  confirmed 
by  court.  No  sale  or  disposition  of  any  of  such  real  or  personal  property,  conveyed 
by  such  receiver  and  confirmed  by  the  court  pursuant  to  the  provisions  of  this 
act,  shall  be  questioned  by  any  one,  in  any  suit  or  proceeding  in  law  or  equity,  in 
any  court  of  this  state,  after  the  expiration  of  one  year  from  the  date  of  such  con- 
firmation, and  nothing  herein  contained  shall  be  construed  or  held  to  revive  any 
debt  or  claim  against  such  corporation  which  is  or  shall  be  barred  by  any  statute  of 
limitations. 

Sec.  7097.  Stockholders  may  become  purchasers  of  corporation  property.  Any 
stockholder  of  such  corporation  may  become  the  purchaser  of  the  property  thereof, 
and  may  be  credited  upon  the  purchase  price  with  such  proportion  thereof  as  his 
stock  bears  to  the  entire  capital  stock  of  such  corporation:  Provided,  that  in  such 
case,  such  purchaser  shall  not  be  exonerated  from  contribution  for  the  payment 
of  debts  and  expenses,  but  shall  thereafter  pay  into  the  court,  such  proportional 
amount  for  that  purpose  as  the  court  may  order,  and  for  such  amount  the  property 
purchased  shall  also  be  holden. 

Sec.  7098.  Proceedings  in  case  claim  of  creditor  or  stockholder  fail  or  be  dis- 
proved. In  case  the  claim  of  the  complainant  to  be  a  stockholder  or  creditor  of  such 
corporation  shall  fail  or  be  disproved,  the  proceeding  may  go  on  at  the  desire  and 
for  the  benefit  of  any  other  stockholder  or  stockholders,  creditor  or  creditors,  who 
may  have  appeared  in  such  proceeding,  and  whose  right  to  continue  the  same  shall 
he  made  to  appear;  and  duly  certified  copies  of  the  final  decree  to  be  made  in  the 
proceeding  may  be  recorded  in  the  office  of  the  register  of  deeds  of  the  counties 
wherein  the  lands  are  situate,  and  such  record  or  certified  copies  thereof  shall  be 
prima  facie  proof  of  such  decree  and  sale,  and  of  the  regularity  and  vaUdity  of  all 
steps  taken  to  obtain  the  same. 

Sec.  7099.  Taxes  levied  to  be  paid  out  of  assets.  AU  taxes  levied  upon  the  cor- 
poration or  its  property  shall  be  paid  out  of  its  assets  by  the  receiver,  and  the  credi- 
tors of  the  corporation  whose  claims  have  been  presented  and  allowed  under  the 
provisions  of  this  act  shall  be  paid  in  the  following  order: 

First:  AU  persons  who  shaU  have  furnished  or  performed  any  labor  for  the 
corporation,  and  aU  bona  fide  holders  of  any  draft  or  order  for  the  payment  of  money 
due  for  any  such  labor,  issued  or  drawn  by  an  officer,  clerk,  or  agent  of  such  corpo- 
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ration,  shall  be  paid  in  full  if  there  be  funds  sufficient,  after  the  payment  of  taxes 
and  the  expenses  of  the  proceeding,  and  if  not,  then  pro  rata. 

Second:  All  other  creditors  holding  personal  claims  or  demands  against  the 
corporation  shall  be  paid  in  full,  if  there  be  a  sufficient  surplus  after  the  pa3mienta 
mentioned  in  the  preceding  subdivision,  and  if  not,  then  pro  rata. 

Sec.  7100.  After  property  of  corporation  is  sold,  corporation  to  summon  personal 
creditors  whose  claims  have  not  been  presented,  to  file  claims.  After  the  property 
of  the  corporation  shall  have  been  sold,  and  the  report  of  the  receiver  showing 
the  claims  filed  with  him  under  section  nine  of  this  act,  made,  and  after  such  claims 
shall  have  been  passed  upon  by  the  court,  the  court,  or  the  judge  thereof,  may 
make  an  order  in  the  cause,  which  order  shall  recite,  among  other  things,  the  amount 
of  claims  reported  and  allowed  against  the  corporation  and  shall  summon  all  personal 
creditors  of  the  corporation,  if  any,  whose  claims  have  not  been  presented,  to  present- 
and  fUe  their  claims  with  the  register  of  the  court  on  or  before  a  day  certain  therein 
to  be  stated  not  less  than  eight  weeks  from  the  date  thereof,  or  the  same  will  be 
forever  barred.  Such  order  shall  be  published  within  one  week  from  its  date,  once 
in  each  week  for  four  successive  weeks,  in  some  newspaper  specified  in  the  order, 
printed  and  pubUshed  in  every  county  wherein  the  order  for  appearance  of  the 
corporation  mentioned  in  section  seven  of  this  act  was  published,  or  in  an  adjoining 
county  in  the  case  in  said  section  seven  provided;  and  on  filing  in  the  cause  due 
proof  of  such  publication,  and  after  the  expiration  of  the  time  limited  therein  for 
presenting  and  fUing  claims  with  the  register,  all  such  claims  not  presented  and 
fUed  shall  be  forever  barred  as  against  such  corporation  and  its  assets. 

Sec.  7101.  Manner  of  hearing,  proving  and  contesting  claims  against  corporation. 
The  court  in  which  said  proceedings  are  brought  or  in  proper  cases  the  judge  thereof, 
may  make  such  orders  for  the  manner  of  hearing,  proving,  and  contesting  claims 
against  such  corporation,  and  of  hearing,  proving,  and  contesting  the  rights  of  per- 
sons claiming  to  be  stockliolders  thereof,  not  inconsistent  with  the  provisions  of  this 
act  as  shall  be  just  and  proper,  and  may  make  all  such  orders  and  decrees  touching 
any  proceedings  hereunder  proper  to  secure  the  rights  of  persons  interested,  not 
inconsistent  herewith.  The  court  may  also  make  such  orders  and  regulations  as 
may  be  convenient  and  necessary,  touching  the  custody  of  the  funds  remaining, 
after  payment  of  expenses  and  of  claims  against  the  corporation  and  touching 
the  division  of  the  same  among  stockholders  of  the  corporation  who  may  thereafter 
and  from  time  to  time  appear  claiming  to  share  therein. 

Sec.  7102.  When  appeal  may  be  made  to  Supreme  Court.  Any  corporation, 
person  or  persons,  claiming  to  be  aggrieved  by  any  decree  or  final  order  of  any  cir- 
cuit court  in  chancery  in  any  proceeding  mentioned  in  this  act,  may  appeal  there- 
from to  the  supreme  court.  Such  appeal  shall  be  claimed  by  a  written  claim  deliv- 
ered or  transmitted  within  twenty  days  from  the  entry  of  such  decree  or  final 
order  to  the  register  in  chancery  of  the  court  where  such  decree  or  final  order  waa 
entered,  which  said  register  shall  make  entry  of,  and  the  appellant  shall,  within 
the  same  twenty  days,  file  with  said  register  a  bond  naming  as  obligee  the  said 
register,  and  with  sufficient  sureties  approved  by  the  circuit  judge,  or  said  court,, 
or  a  circuit  court  commissioner  of  the  county  wherein  said  decree  was  entered, 
and  with  such  penalty  as  such  judge  or  commissioner  shall  approve,  conditioned 
for  the  diligent  prosecution  of  such  appeal,  and  for  the  performance  or  satisfaction 
of  any  decree  or  final  order  of  the  supreme  court  aga.inst  the  appellant  in  the  cause, 
and  for  payment  of  all  costs  that  may  be  awarded  against  the  appellant  in  said  su- 
preme court  in  the  matter  of  said  appeal.  That  upon  the  filing  of  said  bond  with 
approval  as  aforesaid,  the  appeal  shall  be  deemed  perfected  and  the  register  in  chan- 
cery shall,  on  payment  of  five  dollars  to  him  on  behalf  of  the  appellant,  make  return 
to  the  supreme  court,  and  the  supreme  court  shall  have  power  to  hear  and  determine 
such  appeal  and  all  matters  concerning  the  same  and  shall  have  power  to  reverse, 
affirm,  or  alter  the  order  or  decree  appealed  from  and  to  make  such  other  order 
or  decree  therein  as  shall  be  just,  in  like  manner  and  with  like  effect  as  on  appeals 
in  suits  in  chancery  according  to  the  existing  statutes  of  the  state  of  Michigan  and 
the  rules  of  the  supreme  court  in  such  case  made  and  provided.  The  supreme  court, 
while  any  appeal  shall  be  pending  therein,  may,  on  special  motion,  give  such  direc- 
tions as  to  said  court  shall  seem  proper  concerning  any  stay  of  proceedings.  The 
supreme  court,  or  the  circuit  judge  of  the  court  where  such  decree  or  final  order 
was  made,  shall,  on  special  motion  and  proper  showing,  have  power  after  such 
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appeal  is  perfected  to  order  an  additional  bond  and  fix  the  penalty  thereof,  and 
approve  the  sureties  thereto,  or  to  refer  such  approval  to  a  circuit  court  commis- 
sioner of  said  county  in  which  the  cause  shall  have  been  pending;  the  supreme  court 
aforesaid,  or  the  circuit  court,  may,  concerning  any  bond  aforesaid,  order  a  suit 
to  be  brought  and  prosecuted  for  the  benefit  of  any  person,  persons,  or  corporation 
as  such  court  may  direct,  and  thereupon  such  suit  may  be  brought  and  prosecuted 
to  effect,  and  all  moneys  collected  in  such  suit  shall  be  disposed  of  as  such  court 
shall  direct. 

Sec.  7103.  In  making  return  to  appeal,  files  and  records  to  be  transmitted  to 
supreme  court.  In  making  return  to  any  appeal,  it  shall  be  necessary  to  transmit 
to  the  supreme  court  only  such  part  of  the  files,  records,  and  proceedings  as  may 
be  necessary  to  enable  the  supreme  court  to  pass  upon  the  order  or  decree  appealed 
from,  but  the  supreme  court  shall  have  power  to  order  such  further  return  to  be  made 
to  the  appeal  at  it  may  deem  necessary. 

Sec.  7104.  Previous  proceedings  to  continue.  All  proceedings  begun  under 
said  acts  numbered  two  hundred  sixty-two  and  one  hundred  thirty-seven,  up 
to  the  time  of  this  act  takes  effect,  may  continue  and  be  prosecuted  to  a  conclusion 
thereunder  and  in  such  case  shall  be  and  remain  as  valid  and  effectual  as  if  this 
act  had  not  been  passed,  or  at  the  pleasure  of  the  complainant  or  complainants 
therein,  may  be  continued  and  prosecuted  under  this  act :  Provided,  that  any  party 
to  proceedings  begun  under  said  acts  two  hundred  sixty- two  and  one  hundred 
thirty-seven  shall  have  the  right  of  appeal  secured  by  this  act. 

General  provisions. 

.  Sec.  8527.  Corporations  may  sue  and  be  sued,  elect  officers  and  make  by-laws. 

AH  corporations  shall,  when  no  other  provision  is  specially  made,  be  capable,  in 
their  corporate  narhe,  to  sue  and  be  sued,  appear,  prosecute,  and  defend  all  actions 
and  causes  to  final  judgment  and  execution,  in  any  courts  or  elsewhere;  to  have 
a  common  seal,  which  they  may  alter  at  pleasure;  to  elect,  in  such  manner  as  they 
shall  determine  to  be  proper,  aU  necessary  officers,  and  to  fix  their  compensation, 
and  define  their  duties  and  obligations;  and -to  make  by-laws  and  regulations  con- 
sistent with  the  laws  of  the  state,  for  their  own  government,  and  for  the  due  and 
orderly  conducting  of  their  affairs,  and  the  management  of  their  property. 

Sec.  8528.  Nature  of  by-laws.  AU  corporations  may,  by  their  by-laws,  where 
no  other  provision  is  specially  made,  determine  the  manner  of  calling  and  conduct- 
ing their  meetings,  the  number  of  members  that  shall  constitute  a  quorum,  the 
number  of  shares  that  shall  entitle  the  members  respectively  to  one  or  more  votes; 
the  mode  of  voting  by  proxy,  the  mode  of  selling  shares  for  the  non-payment  of 
assessments,  and  the  tenure  of  office  of  the  several  officers ;  and  they  may  prescribe 
suitable  penalties  for  the  violation  of  their  by-laws,  not  exceeding  in  any  case  twenty 
dollars,  for  any  one  offense ;  but  no  such  by-laws  shall  be  made  by  any  corporation, 
repugnant  to  the  provisions  of  its  charter. 

Sec.  8529.  Notice  of  first  meeting;  Virhen  delivered  or  published.  The  first  meet- 
ings of  aU  corporations,  unless  otherwise  provided  for  in, the  acts  under  which  they 
are  incorporated,  or  in  their  articles  of  association,  shall  be  called  by  a  notice,  signed 
by  one  or  more  of  the  members  or  persons  associating  to  form  the  corporation, 
setting  forth  the  time,  place,  and  purpose  of  the  meeting;  and  such  notice  shall, 
at  least  twenty  days  before  the  meeting,  be  deUvered  to  each  member,  or  pubUshed 
in  some  newspaper  of  the  county  where  the  corporation  shall  be  estabUshed,  or  if 
no  newspaper  be  published  in  the  county  then  in  a  newspaper  published  in  an  ad- 
joining county,  or  in  the  city  of  Detroit. 

Sec.  8530.  Same.  Whenever,  by  reason  of  the  death,  absence,  or  other  legal 
impediment  of  the  officers  of  any  corporation,  there  shall  be  no  person  duly  authorized 
to  call  or  preside  at  a  legal  meeting  thereof,  any  justice  of  the  peace  of  the  county 
where  such  corporation  is  established  may,  on  a  written  application  of  three  or  more 
of  the  members  thereof,  issue  a  warrant  to  either  of  the  said  members  directiag 
him  to  call  a  meeting  of  the  corporation,  by  giving  such  notice  as  shall  have  been 
previously  required  by  law;  and  the  justice  may,  in  the  same  warrant,  direct  such 
person  to  preside  at  such  meeting  until  a  clerk  shall  be  duly  chosen  and  qualified, 
if  there  shall  be  no  other  officer  present  legally  authorized  to  preside  thereat. 

Sec.  8531.  Where  notice  unnecessary.  When  all  the  members  of  a  corporation 
shall  be  present  at  any  meeting,  however  called  or  notified,  and  shall  sign  a  written 
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consent  thereto  on  the  record  of  such  meeting,  the  doings  of  such  meeting  shall  b& 
as  valid  as  if  legally  called  and  notified. 

Sec.  8532.  Members  may  fill  vacancies,  etc.  The  members  of  such  corporation, 
when  so  assembled,  may  elect  officers  to  fill  all  vacancies  then  existing,  and  may 
act  upon  such  other  business  as  might  lawfully  be  transacted  at  regular  meetings  of 
the  corporation. 

Sec.  8533.   Corporate  rights.   Transfer  of  stock.   Every  such  corporation  mayr 
1.  Hold  land  to  an  amoimt  authorized  by  law;  2.  And  may  convey  the  same  arid  may  ,- 
3.  Receive  subscriptions  to  its  capital  stock  m  lands  situate  in  the  state  of  Michigan, 
or  4.  May  receive  donations  of  lands  situate  in  the  state  of  Michigan,  to  assist  or 
enable  such  corporation  to  perform  or  complete  any  work  of  public  improvement 
in  which  such  company  may  be  engaged  io.  pursuance  of  its  charter,  and  may  sell 
and  convey  the  same;  and  whenever  the  capital  stock  of  such  corporation  is  divided 
into  shares,  and  certificates  thereof  are  issued,  such  shares  may  be  transferred  by 
indorsement  and  dehvery  of  the  certificate  thereof,  such  indorsement  being  by  the 
signature  of  the  proprietor,  or  his  attorney  or  legal  representative ;  but  such  transfer 
shall  not  be  valid,  except  between  the  parties  thereto,  untU  the  same  shall  have 
been  so  entered  on  the  books  of  the  corporation  as  to  show  the  names  of  the  parties 
by  and  to  whom  transferred,  the  number  and  designation  of  the  shares,  and  the  date 
of  the  transfer.  Where  no  other  provision  is  especially  made  any  corporation  organized 
for  profit  and  having  a  capital  stock,  may  at  any  annual  meeting  of  its  stockholders, 
or  at  any  special  meeting  duly  called  for  that  purpose,  amend  its  articles  of  asso- 
ciation in  any  manner  not  inconsistent  with  the  act  or  acts  under  which  such  cor- 
poration may  be  organized,  by  a  resolution  adopted  by  a  vote  of  two-thirds  in  in- 
terest of  its  capital  stock;  but  such  amendment  shall  not  become  operative  until 
a  certificate  showing  it  to  have  been  adopted  as  herein  required,  signed  by  the  presi- 
dent and  secretary  of  the  corporation  shall  have  been  filed  or  recorded  or  both 
filed  and  recorded  in  the  same  manner  as  required  in  case  of  original  articles  of  such 
corporation.    And  any  corporation  not  organized  for  profit,  and  having  no  capital 
stock  may  amend  its  articles  of  association  by  a  vote  of  a  majority  of  the  members 
of  such  corporation  at  any  regular  meeting,  or  at  any  special  meeting  called  for 
that  purpose,  but  such  amendment  shall  not  become  operative  until  a  certificate 
showing  it  to  have  been  regularly  adopted  in  the  maimer  herein  prescribed,  signed 
by  the  president,  or  other  chief  officer,  and  a  majority  of  the  directors  or  trustees 
of  such  corporation  shall  have  been  filed,  or  recorded  or  both  filed  and  recorded, 
in  the  same  manner  as  required  in  case  of  original  articles  of  such  corporation. 
Sec.  8534.   May  continue,  for  what  purposes.   AH  corporations  whose  charters 
shall  expire  by  their  own  limitation,  or  shall  be  annulled  by  forfeiture  or  otherwise, 
shall  nevertheless  continue  to  be  bodies  corporate,  for  the  term  of  three  years  after 
the  time  when  they  would  have  been  so  dissolved,  for  the  purpose  of  prosecuting 
and  defending  suits  by  or  against  them,  and  of  enabling  them  gradually  to  settle 
and  close  their  concerns,  to  dispose  of  and  convey  their  property,  and  to  divide 
their  capital  stock;  but  not  for  the  purpose  of  continuing  the  business  for  which 
such  corporations  have  been  or  may  be  estabUshed. 

Sec.  8545.  When  contribution  may  be  enforced  in  chancery.  When  the  officers  or 
members  of  a  corporation,  or  any  of  them,  are  liable  for  any  debts  of  the  corporation, 
or  for  any  acts  of  such  officers  or  members,  respecting  the  business  of  the  corporation, 
and  also  when  any  of  the  said  officers  or  members  shall  be  liable  to  contribute,  for 
money  paid  by  any  other  or  others  of  them,  on  account  of  any  such  debts  or  acts,  the 
money  may  be  recovered  by  a  bUl  in  chancery ;  and  the  said  court  may  make  all  such 
orders  and  decrees  therein  as  may  be  necessary  to  do  justice  between  the  parties > 
Sec.  8546.  What  acts  of  incorporation  may  be  altered  or  repealed.  Every  act 
of  incorporation  passed  since  the  twentieth  day  of  AprU,  in  the  year  one  thousand 
eight  hundred  and  thirty-nine,  or  which  shall  be  hereafter  passed,  shall,  at  any 
time,  be  subject  to  amendment,  alteration,  repeal,  at  the  pleasure  of  the  legislature : 
Provided,  that  no  act  of  incorporation  shall  be  repealed,  unless  for  some  violation 
of  its  charter  or  other  default,  when  such  charter  shall  contain  an  express  provision 
limiting  the  duration  of  the  same. 

Individual  liability  of  stockholders. 

Sec.  8554.  Enforcement  of  individual  liability  of  stockholders.    Whenever,  by- 
the  constitution  or  laws  of  this  state,  the  stockholders  of  any  corporation  are  in- 
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dividually  liable  for  any  debts  of  such  corporation,  the  remedy  for  the  enforcement 
of  such  hability  shall  be  as  hereinafter  prescribed,  and  not  otherwise:  Provided,, 
that  this  act  shall  not  apply  to  cases  where  the  suit  is  for  labor,  and  the  action 
IS  brought  by  the  person  who  performed  the  labor. 

Sec.  8555.  Not  liable  until  judgment  obtained  against  corporation.  No  proceed- 
mg  shall  be  taken  to  enforce  such  UabiUty  until  after  a  judgment  has  been  recovered 
agamst  the  corporation  on  account  of  such  indebtedness,  and  an  execution  issued 
upon  such  judgment  to  the  county  in  which  its  principal  office  is  situated  or  its- 
busmess  carried  on  has  been  returned  unsatisfied,-  ia  whole  or  in  part. 

Sec.  8556.  When  court  may  enter  order.  Whenever  judgment  has  been  recovered 
against  any  corporation  for  an  indebtedness  for  which  the  stockholders  of  such 
corporation  are  by  law  liable,  and  an  execution  has  been  issued  thereon  as  above 
provided,  and  returned  unsatisfied,  the  court  upon  application  of  the  plaintiff  shall 
enter  an  order  in  such  suit  requiring  the  secretary,  or  other  proper  officer  of  such 
corporation,  within  a  time  designated  in  such  order,  to  fUe  in  said  cause  a  statement,, 
under  oath,  of  the  names  and  residences  of  all  persons  who  appear  by  the  books 
of  such  corporation,  or  that  such  officer  has  reason  to  beUeve  were  stockholders^ 
therein  at  the  time  the  debt  for  which  such  judgment  was  recovered,  accrued, 
and  the  amount  of  stock  held  by  each  of  said  persons,  and  upon  service  upon  such 
officer  of  a  duly  certified  copy  of  such  order,  it  shall  be  his  duty  to  comply  there- 
with. 

Sec.  8557.  What  petition  must  set  forth.  The  statement  mentioned  in  the 
last  preceding  section  having  been  fUed,  plaintiff  may  make  and  file  in  the  case 
his  petition  in  writing,  setting  forth: 

First,  that  he  has  obtained  a  judgment  against  the  corporation,  and  the  amount 
thereof. 

Second,  that  execution  has  been  issued  thereon  and  returned  in  whole  or  in 
part  unsatisfied,  as  the  same  may  be,  and  the  sum  remaining  unpaid  thereon. 

Third,  that  the  several  persons  named  in  such  statement  of  the  officer  of  the 
corporation  were,  at  the  date  the  debt  accrued  on  which  the  judgment  was  rendered, 
stockholders  in  such  corporation,  and  the  amount  of  stock  held  by  each; 

Fourth,  what  was  the  consideration  received  by  the  corporation  for  the  debt 
on  which  such  judgment  was  rendered ;  and  praying  that  judgment  may  be  awarded 
against  said  several  stockholders  in  favor  of  the  plaintiff  for  the  sum  so  as  aforesaid 
averred  to  be  due  from  said  corporation,  and  that  a  citation  may  issue  from  said 
court,  under  the  seal  thereof,  to  the  said  several  stockholders,  requiring  them  to 
appear  in  said  cause  on  a  certain  day  to  be  therein  named  and  answer  why  judgment 
should  not  be  entered  against  them  as  therein  prayed.  On  the  filing  of  such  petition,, 
an  order  for  citation  to  issue  shall  be  made  as  of  course,  and  it  shall  be  the  duty 
of  the  clerk  of  the  court  immediately  to  issue  the  same,  which  shall  be  addresserd 
to  the  several  persons  named  in  the  petition  as  stockholders,  and  may  be  served 
by  any  person  in  any  part  of  this  state. 

The  return  day  of  such  citation  shall  not  be  less  than  fifteen  nor  more  than 
thirty  days  from  the  date  of  its  issue. 

Jurisdiction  over  any  of  the  persons  named  in  such  citation  shall  be  secured  by 
a  personal  service  of  the  same  within  this  state. 

Sec.  8558.  Answer  of  person  cited.  On  the  return  day  named  in  such  citation, 
or  at  such  time  thereafter  as  the  court  may  allow  for  that  purpose,  each  of  the  per- 
sons so  cited  and  served  shall  make  separate  and  several  answer  in  writing,  signed 
by  him,  to  such  petition;  which  answer,  if  the  liability  be  denied,  or  facts  shall  be 
relied  upon  in  defense  against  such  charge  of  hability,  shall  contain  a  statement 
of  such  facts,  or  the  spec2ic  grounds  of  defense,  and  shall  be  verified  by  the  oath  of 
the  respondent. 

Sec.  8559.  Issue,  how  tried.  The  issue  thus  made  by  the  petition  and  answer,, 
whether  of  fact  or  law,  shall  be  tried  in  the  same  maimer  as  like  issues  of  fact 
or  law. 

Sec.  8560.  Return  of  execution  unpaid  prima  facie  evidence.  On  the  trial  of 
any  issue  of  fact  formed  as  aforesaid,  the  judgment  against  the  corporation  and  the 
amount  thereon  remaining  unpaid,  as  shown  by  the  return  of  the  execution  thereon,, 
shall  be  prima  facie  evidence  of  the  sum  due  to  the  plaintiff,  but  not  that  the  debt, 
on  which  said  judgment  was  rendered  is  one  for  which  the  respondents  are  personally 
liable. 
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Sec.  8561.  Each  issue  treated  as  original  suit.  Each  of  the  issues  so  formed 
shall  be  deemed  and  treated  as  an  original  suit  or  cause  in  respect  to  the  paynaent 
of  the  county  jury  and  stenographer's  fees,  and  the  final  taxation  of  costs.  The  right 
of  review  by  the  supreme  court,  and  the  method  of  procedure  to  secure  it,  shall 
be  in  all  respects  the  same  as  in  a  common  law  trial. 

Sec.  8562.  Judgment  against  respondent,  when.  If  any  such  respondent  shall 
answer  admitting  the  facts  set  forth  in  such  petition,  or  if  default  in  answering 
shall  be  made  by  any  of  them,  judgment  shall  at  once  be  rendered  against  such 
respondent  severally,  for  the  amount  remaining  unpaid  of  the  judgment  against 
said  corporation,  upon  proof  being  made  that  the  debt  is  one  for  which  such  respond- 
ent, as  stockholder,  is  personally  liable. 

Sec.  8563.  Same.  If  any  such  issue  of  law  or  of  fact  shall  be  determined  a,d- 
versely  to  the  respondent,  judgment  shall  thereupon  be  awarded  against  him 
for  the  fuU  amount  remaining  unpaid  of  the  judgment  against  such  corporation, 
if  it  shall  have  been  determined  that  such  judgment  was  for  a  debt  for  which 
such  respondent  is  personally  liable  as  a  stockholder  in  said  corporation,  or  upon 
proof  of  that  fact. 

Sec.  8564.  Apportionment  of  amount.  After  the  several  issues  so  formed  shall 
have  been  determined  and  judgment  awarded  against  the  several  persons  named 
in  such  petition,  and  personally  served  with  citation  to  appear  as  hereinbefore 
provided,  who  have  been  adjudged  liable,  the  court  shall  make  an  order  in  the 
cause  apportioning  between  them  the  sum  for  which  they  have  thus  been  severally 
adjudged  liable,  pro  rata,  according  to  the  stock  held  by  each.  If  any  of  the  respond- 
ents shall  refuse  or  neglect  to  pay  the  amount  proportioned  against  him,  for  the 
period  of  fifteen  days  thereafter,  an  execution  shall  be  issued  against  his  goods  and 
chattels  for  the  collection  thereof. 

Sec.  8565.  Duty  of  court  where  execution  unsatisfied.  On  the  return  of  such 
execution  unsatisfied  in  whole  or  in  part,  or  if  for  any  cause  there  shall  be  a  failure 
to  collect  of  any  of  the  respondents  the  sum  so  as  aforesaid  apportioned  against 
him,  the  court  shall  have  power,  and  it  shall  be  its  duty  on  application  by  or  on 
behalf  of  the  plaintiff,  and  the  fact  being  made  to  appear,  to  re-apportion  the  sum 
so  remaining  uncollected  on  the  ba.sis  of  section  eleven  of  this  act  provided,  among 
the  remainder  of  said  respondents  so  adjudged  liable,  and  an  execution  shall 
issue  for  the  collection  thereof  in  like  manner  as  provided  in  said  last  named 
section. 

Sec.  8566.  Right  of  contribution.  Any  stockholder  who  shall  be  compelled 
to  pay  more  than  his  pro  rata  share  of  the  debts  of  the  corporation  shall  be  entitled 
to  eniorce  contribution  from  such  other  of  the  stockholders  as  are  also  liable  for 
such  debts  and  have  not  contributed  their  due  proportion  in  payment  thereof. 

Registers  of  stockholders. 

Sec.  8567.  Corporations  in  this  state  to  lieep  list  of  stockholders.  AH  corporations 
formed  under  the  laws  of  this  state,  and  whose  principal  office  for  the  transaction 
of  business  shall  be  located  without  the  limits  of  this  state,  are  hereby  required 
when  such  corporations  have  an  office  within  this  state,  to  keep  a  list  of  all  stock- 
holders of  such  corporation  together  with  a  statement  of  the  number  of  shares 
held  by  each  stockholder,  and  a  transfer  book  of  the  stock  thereof,  at  their  agency 
or  office  in  this  state,  and  if  there  be  more  than  one,  then  at  some  one  of  such  agen- 
cies or  offices  to  be  designated  by  the  officers  of  such  corporation:  Provided,  that 
corporations  organized  for  the  purpose  of,  or  engaged  in  mining  for  iron,  copper, 
mineral,  coal,  silver,  or  other  ores  or  minerals  in  the  upper  peninsula,  shall  not  be 
required  to  keep  a  transfer  book  of  the  stock  thereof  at  such  agency  or  office  within 
this  state.  The  failure  to  keep  such  list  of  stockholders  together  with  a  statement 
of  the  number  of  shares  of  stock  held  by  each,  and  to  keep  a  transfer  book  of  the 
stock  at  such  office  or  agency  in  this  state,  shall  be  deemed  a  misuser  of  the  ^barter 
of  such  corporation  and  work  a  forfeiture  thereof. 

Sec.  8568.  Transfer  of  stock.  Any  person  holding  stock  in  any  such  corporation, 
may  have  the  same  transferred  upon  the  books  of  such  agency  within  this  state, 
upon  the  same  terms,  conditions,  and  restrictions  as  is  provided  by  law,  or  the  rules 
of  such  corporation,  for  such  transfer  at  the  principal  office  of  such  corporation, 
wherever  it  may  be  situated. 
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Amendments  of  charters. 

Sec.  8569.  Notice  of  application  for  alteration  or  amendment  of  charters,  how 
Igiven.  After  the  session  of  the  legislature  for  the  year  eighteen  hundred  and  fifty, 
one,  previous  notice  of  any  application  to  the  legislature  for  an  alteration  of  the 
charter  of  any  corporation  shall  be  given  in  the  manner  hereiaafter  provided.  When 
the  apphcation  is  made  by  or  on  behalf  of  the  corporation,  such  notice  shall  be 
given  and  signed  by  the  mayor,  president,  cashier,  secretary,  or  other  principal 
officer,  or  a  majority  of  the  directors,  aldermen,  or  trustees;  and  when  made  by  or 
on  behalf  of  one  or  more  individuals,  then  by  the  person  or  persons  making  the  same ; 
and  all  such  notices  shall  set  forth  briefly  the  nature  of  the  alteration  applied  for. 

Sec.  8570.  Where  notice  to  be  published.  If  the  business  of  such  corporation 
shall  be  local  in  its  character,  and  confined  to  one  of  the  coxmties  of  this  state,  other 
than  those  of  the  upper  peninsula,  such  notice  shall  be  published  in  some  weekly 
newspaper  pubUshed  in  such  county,  or  if  none  in  the  county,  then  in  one  pubUshed 
nearest  thereto,  for  at  least  four  successive  weeks;  the  first  publication  whereof 
shall  be  at  least  thirty  days  prior  to  the  making  of  such  application.  If  the  business 
of  such  corporation  shall  not  be  local  in  its  character  or  4  the  business  authorized 
by  the  charter  shaU  be  confined  chiefly  to  the  upper  peninsula,  then  such  notice 
shall  be  published  once  in  each  week  for  four  successive  weeks,  in  some  paper  publis- 
hed in  the  city  of  Detroit;  the  first  pubhcation  whereof  shall  be  at  least  thirty 
days  prior  to  the  making  of  such  application.  And  if  the  applicant  or  applicants 
shall  not  be  able  to  get  such  notice  published  in  such  paper  as  in  this  section  men- 
tioned, after  having  tendered  to  the  pubMshers  thereof  a  reasonable  compensation 
therefor,  then  such  notice  may  be  filed  in  the  office  of  the  county  clerk  of  the  county 
Tvhere  the  principal  business  office  of  such  corporation  may  be  located  and  a  dupli- 
cate thereof  in  the  office  of  the  secretary  of  state,  at  least  thirty  days  prior  to  such 
application;  and  such  filing  shall  be  deemed  a  sufficient  pubhcation  thereof;  and 
proof  of  the  pubhcation  or  filing  of  such  notice  as  in  this  section  mentioned,  by 
affidavit  of  the  publisher,  or  the  certificate  of  the  secretary  of  state,  shall  accom- 
pany every  application  in  this  section  mentioned. 

Sec.  8571.  When  application  may  be  made  without  previous  action.  Nothing 
in  this  act  contained  shall  prevent  any  corporation,  or  any  individual,  from  applying 
to  the  legislature  for  an  amendment  of  any  act  of  incorporation  without  such  notice 
as  above  provided,  if  the  amendment  applied  for  be  shown  to  be  necessary  to  provide 
ior  any  accident,  or  to  remedy  any  defect  which  may  have  occurred  within  the 
period  hereinabove  required  for  the  giving  of  such  notice,  nor  shall  this  act  prevent 
the  legislature  without  such  notice  from  amending  any  charter  of  a  municipal  cor- 
poration in  any  particular  which  they  may  deem  necessary  for  the  pubUc  interest; 
and  in  either  of  the  cases  in  this  section  mentioned,  one  day's  previous  notice  in 
'either  house,  by  a  member  thereof,  shall  be  deemed  sufficient. 

Sale  of  property  and  franchises. 

Sec.  8572.  Sale  of  corporate  property.  Any  corporation  formed  under  any  gen- 
eral law  of  this  state  may  at  any  general  or  special  meeting  of  its  stockholders, 
with  the  consent  of  three-fourths  of  its  capital  stock,  sell  and  convey  aU  its  property 
and  franchises,  rights  and  privileges,  or  any  portion  of  its  real  property  or  franchises 
to  any  other  corporation  formed  under  the  same  or  any  similar  law  for  corporate 
purposes  of  the  same  character.  No  such  meeting  of  stockholders  of  any  corporation 
shall  be  legal  or  vaUd,  or  the  proceedings  thereof  of  any  force  or  effect  unless  the 
directors  or  other  officers  or  parties  calling  the  same  shall  cause  a  notice  of  the 
time,  place,  and  object  of  holding  the  same  to  be  published  in  accordance  with  the 
provisions  of  the  law  or  laws  of  this  state  under  which  such  corporation  is  organized : 
Provided,  that  nothing  herein  contained  shall  be  construed  as  authorizing  any  rail- 
road corporation  to  consoHdate  its  stock,  property,  or  franchises  with  any  other 
raih-oad  corporation  owning  a  parallel  or  competing  hne. 

Sec.  8573.  Any  number  of  persons  desiring  to  purchase  the  property,  fran- 
chises, rights,  and  privileges,  of  any  existing  corporation  may  organize  a  corporation 
under  the  law  under  which  said  corporation  is  formed,  or  any  similar  law,  and  in 
accordance  with  its  requirements  and  provisions,  and  the  corporation  so  organized, 
or  any  corporation  already  organized  under  such  law,  shall  have  power  to  purchase 
the  property,  (franchises)  franchise,  rights,  and  privileges  of  any  such  existing  cor- 
B  18 
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poration :  Provided,  that  nothing  herein  contained  shall  release  in  whole  or  in  part 
said  selling  corporation  from  any  or  all  of  its  liabilities  previously  contracted: 
Provided  further,  that  the  provisions  of  this  act  shall  not  apply  to  corporation* 
organized  or  existing  under  an  act,  entitled  "An  act  to  revise  the  laws  providing 
for  the  incorporation  of  companies  for  mining,  smelting,  and  manufacturing  ironr 
copper,  silver,  mineral,  coal,  and  other  ores,  minerals,  and  to  fix  the  duties  and 
liabilities  of  such  corporations,  approved  May  eleventh,  eighteen  hundred  and  seven- 
ty-seven". 

Foreclosure  of  mortgage  or  lien  against  property  of  corporation 
whose  term  has  expired. 

Sec.  8580.  When  holder  of  mortgage,  etc.,  may  file  bill,  etc.  Whenever  th& 
term  of  existence  of  any  private  corporation  organized  under  the  laws  of  this  state 
shall  hereafter  expire,  or  shall  have  heretofore  expired,  by  limitation,  under  the 
terms  of  its  articles  of  incorporation,  leaving  any  mortgage,  hen,  or  incumbrance 
upon  its  real  estate,  upon  which  there  shall  remain  any  sum  owing  and  unpaid, 
it  shall  be  lawful  for  the  holder  or  owner  thereof  to  file  his  bill  in  the  circuit  court 
in  chancery,  in  the  county  where  said  real  estate,  or  some  portion  thereof,  is  situate, 
for  the  foreolosiire  of  such  mortgage,  or  the  enforcement  of  such  lien  or  incumbrance,, 
and  proceed  therein  to  a  final  decree  and  sale,  the  same,  and  with  the  same  force 
and  effect,  as  though  the  term  of  the  corporate  existence  of  said  corporation  had 
not  expired:  Provided,  the  complainant  shall  make  the  corporation  and  all  the 
stockholders  thereof,  as  far  as  faiown,  defendants  to  said  bill. 

Sec.  8581.  Service  of  subpoena,  etc.  After  the  filing  of  a  bill  of  complaint  in 
such  case,  a  subpoena  may  issue  and  be  served  upon  such  corporation,  by  serving- 
a  copy  of  such  subpoena  upon  the  last  president,  vice-president,  secretary,  or  treasurer 
of  said  corporation,  if  found  within  this  state,  and  if  no  such  officer  shall  be  found 
in  this  state,  on  satisfactory  proof  by  affidavit  that  none  of  said  officers  can  be  found 
in  state  this,  or  that  none  of  them  reside  therein,  the  circuit  judge  of  the  court  in 
which  said  suit  or  proceeding  shall  have  been  or  shall  hereafter  be  commenced^ 
shall  have  full  power  and  authority  to  make  an  order  for  the  appearance  of  such 
defendant  corporation  at  a  day  therein  to  be  specified,  in  like  manner  as  is  provided 
by  law  for  the  bringing  in  of  non-resident  (defendants)  defendant  in  courts  of  chan- 
cery and  all  the  provisions  (of)  by  law  governing  the  practice  of  courts  of  chancery 
relative  to  the  publication  of  such  notice  and  the  subsequent  proceedings  thereunder 
shall  apply  to  and  govern  procedings  had  under  the  provisions  of  this  act  and 
absent  or  non-resident  stockholders  made  defendants  in  such  suit  or  proceedings, 
may  be  brought  in  in  Uke  manner. 

Sec.  8582.  Of  other  proceedings,  etc.  All  other  proceedings  in  such  matter 
shall  be  according  to  the  usual  rules  and  practice  of  courts  of  chancery  in  this  state,. 
and  the  final  decree  and  sale,  if  any,  shall  have  the  same  force  and  effect  as  in  ordi- 
nary foreclosure  proceedings  in  chancery. 

Change  of  name. 

Sec.  8583.  Name  of  any  corporation  organized  unter  the  laws  of  this  state,  how 
changed.  Where  no  other  provision  is  especially  made,  any  corporation  heretofore 
or  hereafter  organized  under  the  laws  of  this  state  may  amend  its  articles  of  asso- 
ciation by  the  adoption  of  a  new  name  for  such  corporation,  by  a  vote  of  not  less- 
than  two-thirds  in  interest  of  all  its  stockholders,  but  before  it  shall  commence  any- 
business  under  its  amended  articles,  the  said  corporation  shall  cause  such  amend- 
ment or  amendments,  subscribed  by  at  least  two-thirds  in  interest  of  all  of  its  stock- 
holders, and  certified  by  its  president,  to  be  filed  or  recorded,  as  the  case  may  be,, 
in  the  same  manner  as  is  provided  for  in  its  original  articles  of  incorporation,  and 
when  so  recorded,  such  amendment  or  amendments  shall  become  a  part  of  the 
articles  of  incorporation  of  such  company:  Provided,  however,  no  two  corporations 
shall  assume  the  same  name,  nor  a  name  that  shall  be  so  similar  as  to  be  liable 
to  mislead. 

Suits  against  corporations. 

Sec.  9755.  Injunctions  against  corporations.  Upon  a  bill  being  filed  under 
the  direction  of  the  attorney  general,  in  any  court  having  equity  jurisdiction,  the 
court  shall  have  power  to  restrain  by  injunction,  any  corporation  from  assuming 
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or  exercising  any  franchise,  liberty,  or  privilege,  or  transacting  any  business  not 
authorized  by  the  charter  of  such  corporation ;  and  in  the  same  manner  to  restrain 
any  individuals  from  exercising  any  corporate  rights,  privileges,  or  franchises,  not 
granted  to  them  by  any  law  of  this  state. 

Sec.  9756.  Issuing  and  continuance  of  injunction.  Such  injunction  may  be 
issued  before  the  coming  in  of  the  answer,  upon  satisfactory  proof  that  the  defen- 
dants complained  of  have  usurped,  exercised,  or  claimed,  any  franchise,  privilege, 
liberty,  or  corporate  right  not  granted  to  them,  and  after  the  coming  in  of  the  answer, 
such  injunction  may  be  continued  until  judgment  at  law  have  been  had. 

Sec.  9757.  Jurisdiction  over  officers  of  corporations.  The  circuit  court  within 
the  proper  county  shall  have  jurisdiction  over  directors,  managers,  trustees,  and  other 
officers  of  corporations,  and  over  any  persons  who  may  have  held  such  offices,  in  any 
corporation,  provided  that  proceedings  are  commenced  within  one  year  after  they 
have  ceased  to  be  such  directors,  managers,  trustees,  and  other  officers: 

First,  to  compel  them  to  account  for  their  official  conduct  in  the  management 
and  disposition  of  the  funds  and  property  committed  to  their  charge. 

Second,  to  decree  and  cbmpel  payment  by  them  to  the  corporation  whom 
they  represent,  and  to  its  creditors,  of  all  sums  of  money  and  of  the  value  of  all 
property  which  they  may  have  acquired  to  themselves  or  transferred  to  others, 
or  may  have  lost  or  wasted  by  any  violation  of  their  duties  as  such  directors,  managers, 
trustees,  or  other  officers. 

Third,  to  suspend  any  such  trustee  or  officer  from  exercising  his  office  whenever 
it  shall  appear  that  he  has  abused  his  trust. 

Fourth,  to  remove  any  such  trustees  (trustee)  or  officer  from  his  office  upon 
proof  or  conviction  of  gross  misconduct. 

Fifth,  to  direct  new  elections  to  be  held  by  the  body  or  board  diily  authorized 
for  that  purpose,  to  supply  any  vacancy  created  by  such  removal. 

Sixth,  in  case  there  be  no  such  body  or  board,  or  all  the  members  of  such  board 
be  removed,  then  to  report  the  same  to  the  governor,  who  shall  be  authorized,  with 
the  consent  of  the  senate,  to  fiU  such  vacancies. 

Seventh,  to  set  aside  all  alienations  of  property  made  by  the  trustees  or  other 
officers  of  any  corporation  contrary  to  the  provisions  of  law,  or  for  purposes  foreign 
to  the  lawful  business  and  objects  of  such  corporations,  in  cases  where  the  person 
receiving  such  alienation  knew  the  purposes  (purpose)  for  which  the  same  was 
made;  and. 

Eighth,  to  restrain  and  prevent  any  such  ahenation  in  cases  where  it  may 
be  threatened  or  there  may  be  good  reason  to  apprehend  that  it  is  intended  to 
be  made. 

Sec.  9758.  Construction  of  last  section.  When  any  of  the  visitatorial  powers 
enumerated  in  the  preceding  section,  over  any  corporation,  are  or  shall  be  vested, 
by  statute,  in  any  corporate  body  or  pubhc  officer,  the  provisions  of  that  section 
shall  not  be  construed  to  divest  or  impair  the  powers  so  vested. 

Sec.  9759.  Jurisdiction,  how  exercised.  The  jurisdiction  conferred  in  the  third 
section  of  this  chapter  shall  be  exercised  as  in  ordinary  cases  on  bOl,  or  petition, 
as  the  case  may  require,  or  as  the  court  may  direct,  at  the  instance  of  the  attorney 
general,  prosecuting  in  behalf  of  the  people  of  this  state,  or  at  the  instance  of  any 
creditor  of  such  corporation,  or  at  the  instance  of  any  director,  trustee,  or  other 
officer  of  such  corporation  having  a  general  superintendence  of  its  concerns,  or  by 
any  stockholder  of  such  corporation. 

Sec.  9760.  Sequestration  of  corporate  property.  Whenever  a  judgment  at  law, 
or  a  decree  in  chancery,  shall  be  obtained  against  any  corporation,  incorporated 
under  the  laws  of  this  state,  and  an  execution  issued  thereon  shall  have  been  returned 
imsatisfied  in  part  or  in  whole,  upan  the  petition  of  the  person  obtaining  such  judg- 
ment or  decree,  or  his  representatives,  the  circuit  court  within  the  proper  county 
may  sequestrate  the  stock,  property,  things  in  action,  and  effects  of  such  corporation, 
and  may  appoint  a  receiver  of  the  same. 

Sec.  9761.  Distribution  upon  decree.  Upon  a  final  decree  on  any  such  petition, 
the  court  shall  cause  a  just  and  fair  distribution  of  the  property  of  such  corporation 
and  of  the  proceeds  thereof,  to  be  made  among  the  fair  and  honest  creditors  of  such 
corporation,  in  proportion  to  their  debts  respectively,  who  shall  be  paid  in  the 
same  order  as  provided  in  the  next  succeeding  chapter,  in  the  case  of  a  voluntary 
dissolution  of  a  corporation. 

18* 
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Sec.  9762.  Surrender  of  corporate  rights.  Whenever  any  incorporated  company- 
shall  have  remained  insolvent  for  one  whole  year,  or  for  one  year  shall  have  neglected 
or  refused  to  pay  and  discharge  its  notes,  or  other  evidence  of  debt,  it  shall  be  deemed 
to  have  surrendered  the  rights,  privileges,  and  franchises  granted  by  any  act  of 
incorporation,  or  acquired  under  the  laws  of  this  state,  and  shall  be  adjudged  to 
be  dissolved. 

Sec.  10011.  Attachment  in  tort  actions.  Actions  of  tort  may  be  commenced 
in  courts  of  record  within  this  state  by  writ  of  attachment  against  non-residents 
including  non-resident  or  foreign  corporations  when  the  cause  of  action  has  arisen 
or  may  hereafter  arise  in  this  state  or  where  the  cause  of  action  has  accrued 
or  shall  hereafter  accrue  during  the  time  that  the  plaintiff  in  such  action  shall 
have  been  a  bona  fide  resident  of  this  state.  Such  writ  shall  be  in  the  same  form 
as  in  attachment  suits  on  contract  and  the  proceeding  shall  be  the  same  as  in 
actions  of  contract  commenced  by  attachment  except  as  herein  provided  to  the 
contrary. 

Sec.  10012.  Affidavit.  An  affidavit  shall  be  annexed  to  said  writ  before  its 
execution  and  before  the  order  prescribing  the  amount  of  property  that  may  be 
attached  as  provided  by  section  three  of  this  act  which  shall  be  made  by  the  plain- 
tiff in  such  action  or  by  some  other  person  by  him  authorized  so  to  do  who  shall 
have  a  knowledge  of  the  facts  stated  therein  and  which  affidavit  shall  fully  state 
and  describe  the  cause  of  action,  also  that  the  defendant  is  a  non-resident  or  foreign 
corporation  and  that  the  cause  of  action  arose  in  this  state  or  accrued  to  the  plain- 
tiff at  a  time  when  such  plaintiff  was  a  bona  fide  resident  of  this  state  and  that ' 
the  defendant  is  carrying  on  business  in  or  is  the  owner  of  property  within  this 
state  at  the  time  of  the  making  of  such  affidavit  and  no  further  proof  or  other  affi- 
davit shall  be  required. 

Sec.  10013.  Order  of  court.  Before  any  property  shall  be  attached  on  said 
writ,  an  order  must  be  endorsed  thereon  by  a  circuit  court  commissioner  of  the  county 
where  the  suit  is  commenced,  or  by  any  circuit  or  supreme  judge,  prescribing  the 
amount  of  property  that  may  be  attached,  which  order  shall  be  substantially  as 
follows :  "Let  the  property  of  the  defendant  in  the  within  writ  be  attached  to  the 
amount  of  . . .  dollars."  Such  order  shall  be  signed  by  the  officer  allowing  the  same. 
Such  property  may  be  released  in  the  manner  prescribed  in  the  general  law  relating 
to  attachment  suits  on  contract. 

Sec.  10014.  Proceedings.  The  same  proceedings  shall  be  had  in  serving  and 
executing  such  writ  of  attachment  as  is  now  had  in  attachment  proceedings  in 
assumpsit,  and  service  upon  defendant  shall  be  in  all  respects  as  prescribed  in  chapter 
two  hundred  and  one  of  the  compiled  laws  of  eighteen  hundred  and  seventy- one 
and  the  acts  amendatory  thereto.  But  if  the  defendant  has  a  manager,  agent,  su- 
perintendent, or  other  principal  representative  within  the  county  where  the  suit 
is  brought,  there  shall  be  served  upon  such  manager,  agent,  superintendent,  or 
other  principal  representative,  the  same  papers  that  are  now  required  to  be  served 
upon  defendants  in  attachment  suits  in  addition  thereto. 

Sec.  10466.  Security  for  costs.  A  foreign  corporation  created  by  the  laws  of 
any  other  state  or  country  may  prosecute  in  the  courts  of  this  state,  in  the  same  man- 
ner as  corporations  created  under  the  laws  of  this  state,  upon  giving  security  for 
the  payment  of  the  costs  of  suit,  in  the  same  manner  that  non-residents  are  required 
by  law  to  do. 

Sec.  10467.  Illegal  acts.  But  when,  by  the  laws  of  this  state,  any  act  is  for- 
bidden to  be  done  by  any  corporation,  or  by  any  association  of  individuals  without 
express  authority  by  law,  and  such  act  shall  have  been  done  by  a  foreign  corpo- 
ration, it  shall  not  be  authorized  to  maintain  any  action  founded  upon  such  act, 
or  upon  any  UabiUty  or  obligation,  express  or  implied,  arising  out  of,  or  made  or 
entered  into  in  consideration  of  such  act. 

Sec.  10474.  Attachment.  In  suits  commenced  by  attachment  in  favor  of  a 
resident  of  this  state,  against  any  corporation  created  by  or  under  the  laws  of  any 
other  state,  government,  or  country,  if  a  copy  of  such  attachment,  and  of  the  in- 
ventory of  property  attached,  shall  have  been  personally  served  on  any  officer,  mem- 
ber, clerk,  or  agent  of  such  corporation  within  this  state,  the  same  proceedings 
shall  be  thereupon  had,  and  with  the  like  effect  as  in  case  of  an  attachment  against 
a  natural  person,  which  shall  have  been  returned  served  in  like  manner  upon  the 
defendant. 
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Voluntary  dissolution. 

Sec.  10852.  Who  may  apply  for  dissolution.  Whenever  the  directors,  trustees, 
or  other  officers  having  the  management  of  the  concerns  of  any  corporation,  or 
the  majority  of  them  shall  discover:  1.  That  the  stock,  property,  and  effects  of  such 
corporation  have  heen  so  far  reduced  by  losses  or  otherwise  that  it  will  not  be  able 
to  pay  all  just  demands  to  which  it  may  be  hable;  2.  Or  to  afford  a  reasonable  se- 
curity to  those  who  may  deal  with  such  corporation;  3.'  Or  whenever  such  directors, 
trustees,  or  officers,  or  a  majority  of  them,  shall,  for  any  reason,  deem  it  beneficial 
to  the  stockholders  that  such  corporation  should  be  dissolved,  they  may  apply 
to  any  court  having  equity  jurisdiction,  by  petition,  for  a  decree  dissolving  such 
corporation,  pursuant  to  the  provisions  of  this  chapter. 

Sec.  10853.  Contents  of  application.  Every  such  application  shall  contain 
a  statement  of  the  reasons  which  induce  the  appUcants  to  desire  a  dissolution  of 
the  corporation;  and  there  shall  be  annexed  thereto:  1.  A  full,  just,  and  true  in- 
ventory of  all  the  estate,  both  real  and  personal,  in  law  and  equity,  of  such  corpo- 
ration, and  of  all  the  books,  vouchers,  and  securities  relating  thereto ;  2.  A  full,  just, 
and  true  account  of  the  capital  stock  of  such  corporation,  specifying  the  names 
of  the  stockholders,  their  residence  when  known,  the  number  of  shares  belonging 
to  each,  the  amount  paid  in  upon  such  shares  respectively,  and  the  amount  still 
due  thereon;  3.  A  statement  of  all  encumbrances  on  the  property  of  such  corpo- 
ration; 4.  A  full  and  true  account  of  all  the  creditors  of  such  corporation,  and  of 
all  engagements  entered  into  by  such  incorporation,  which  may  not  have  been 
fully  satisfied  and  canceled,  specifying  the  place  of  residence  of  each  creditor  and 
of  every  person  to  whom  such  engagements  were  made,  if  known,  and  if  not  known, 
the  fact  to  be  so  stated;  the  sum  owing  to  each  creditor;  the  nature  of  each  debt 
or  demand ;  and  the  true  cause  and  consideration  of  such  indebtedness  in  each  case. 

Sec.  10854.  Affidavit.  To  every  such  petition  there  shall  also  be  annexed 
an  affidavit  of  the  appUcants  that  the  facts  stated  in  such  apphcation  and  the 
amounts,  inventories,  and  statements  contained  therein  or  annexed  thereto,  are 
just  and  true,  so  far  as  the  appUcants  respectively  know,  or  have  the  means  of 
knowing. 

Sec.  10855.  Order  to  show  cause.  Upon  such  petition,  accounts,  inventories, 
and  affidavits  being  fUed,  an  order  shall  be  entered  requiring  aU  persons  interested 
in  such  corporation  to  show  cause,  if  any  they  have,  why  such  corporation  should 
not  be  dissolved,  before  some  master  in  chancery,  to  be  named  in  such  order,  at 
some  time  and  place  to  be  therein  specified,  not  less  than  three  months  from  the 
date  thereof. 

Sec.  10856.  Notice,  how  pubUshed.  Notice  of  the  contents  of  such  order  shall 
be  pubUshed  once  in  each  week  for  three  weeks  successively,  in  each  paper  as  the 
court  may  direct,  and  in  a  newspaper  published  in  the  county  where  the  principal 
place  of  conducting  the  business  of  such  corporation  shaU  be  situated  if  any  news- 
paper be  pubUshed  in  such  county. 

Sec.  10857.  Proceedings  of  master.  On  the  day  appointed  in  such  order,  such 
master  shaU  proceed  to  hear  the  allegations  and  proofs  of  the  parties,  and  shall 
take  testimony  in  relation  thereto,  and  shall  with  all  convenient  speed,  report 
the  same  to  the  court,  with  a  statement  of  the  property,  effects,  debts,  credits,  and 
engagements  of  such  corporation,  and  of  ah  other  matters  and  things  thus  pertain- 
ing to  such  corporation. 

Sec.  10858.  Master  to  have  petition.  Such  master  shaU  be  entitled  to  the  use 
of  the  original  petition  and  schedules  annexed  thereto,  if  he  require  the  same,  by 
an  order  on  the  register  of  the  court  with  whom  they  may  be  deposited,  and  shaU 
return  the  same  with  his  report. 

Sec.  10859.  When  corporation  to  be  dissolved.  Upon  the  coming  ia  of  the  report 
of  the  master,  if  it  shaU  appear  to  the  court  that  such  corporation  is  insolvent,  or 
that  for  any  reason  a  dissolution  thereof  will  be  beneficial  to  the  stockholders,  and 
not  injurious  to  the  public  iaterest,  a  decree  shaU  be  entered,  dissolving  such  cor- 
poration, and  appointing  one  or  more  receivers  of  its  estate  and  effects;  and  such 
corporation  shaU  thereupon  be  dissolved,  and  shall  cease. 

Sec.  10860.  Directors  may  be  appointed  receivers.  Any  of  the  directors,  trustees, 
or  other  officers  of  such  corporation,  or  any  of  its  stockholders,  may  be  appointed 
receivers,  who,  upon  entering  upon  the  duties  of  their  appointment,   shaU  give 
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such  security  to  the  people  of  this  state,  and  in  such  penalty  as  the  court  shall  direct, 
conditioned  for  the  faithful  discharge  of  the  duties  of  their  appointment,  and  for 
the  due  accounting  for  all  moneys  and  effects  received  by  them  as  such  receivers. 

Sec.  10861.  Rights  of  receivers.  Such  receivers  shall  be  vested  with  all  the 
estate,  real  and  personal,  of  such  corporation,  from  the  time  of  their  having  filed 
the  security  hereinbefore  required,  and  shall  be  trustees  of  such  estate  for  the  benefit 
of  the  creditors  of  such  corporation,  and  of  its  stockholders. 

Sec.  10862,  Powers  of  receivers.  Such  receivers  shall  have  all  the  power  and 
authority  conferred  by  law  upon  trustees  to  whom  an  assignment  of  the  estate  of 
an  insolvent  debtor  may  be  made  pursuant  to  the  provisions  of  the  one  hundred 
forty-fifth  chapter  of  these  revised  statutes;  and  shall  also  have  power  to  continue 
the  business  of  such  corporation  for  a  period  not  exceeding  sixteen  months,  and  to 
sell  the  property  and  assets  of  such  corporation  at  private  sale  in  the  usual  course 
of  its  business  for  cash  or  on  the  usual  terms  of  credit,  or  to  sell  the  property  of  such 
corporation  in  distinct  parcels  or  in  bulk:  Provided,  that  a  sale  not  in  the  usual 
course  of  business  shall  be  made  subject  to  confirmation  by  the  court :  And  provided 
further,  that  the  court  in  which  such  proceeding  is  pending  may,  on  application 
of  any  party  interested,  if  convinced  that  the  continuance  of  such  business  is  not 
subserving  the  best  interests  of  the  parties  concerned,  direct  the  suspension  of 
such  transactions  and  order  the  sale  of  the  property  in  bulk  or  in  parcels. 

Sec.  10863.  When  receivers  to  prosecute  for  arrears.  If  there  shall  be  any 
sum  remaining  due  upon  any  share  of  stock  subscribed  in  such  corporation,  the 
receiver  shaU  immediately  proceed  and  recover  the  same,  unless  the  person  so 
indebted  shall  be  wholly  insolvent;  and  for  that  purpose  may  file  his  bUl  in  any 
court  having  equity  jurisdiction,  or  may  commence  and  prosecute  an  action  at 
law  for  the  recovery  of  such  sum,  without  the  consent  of  any  creditors  of  such  cor- 
poration. 

Sec.  10864.  Receivers  to  notify  appointment.  The  receivers,  immediately  on 
their  appointment  shall  give  notice  thereof,  which  shall  contain  the  same  matters 
required  by  law  in  notices  of  trustees  of  insolvent  debtors;  and  in  addition  thereto 
shall  require  aU  persons  holding  any  open  or  subsisting  contract  of  such  corporation 
to  present  the  same  in  writing,  and  in  detail,  to  such  receivers,  at  the  time  and  place 
in  such  notice  specified ;  which  shall  be  published  once  in  each  week  for  six  successive 
weeks  in  such  paper  as  the  court  may  direct,  and  in  a  newspaper  printed  in  the  county 
where  the  principal  place  of  conducting  the  business  of  such  corporation  shaU  have 
been  situated,  if  such  newspaper  be  there  published. 

Sec.  10865.  Certain  sales  void.  All  sales,  assignments,  transfers,  mortgages, 
and  conveyances  of  any  part  of  the  estate,  real  or  personal,  including  things  in 
action,  of  every  such  corporation,  made  after  the  fUing  of  the  petition  for  a  disso- 
lution thereof,  in  payment  of,  or  as  security  for,  any  existing  or  prior  debt,  or  for 
any  other  consideration,  and  all  judgments  confessed  by  such  corporation  after 
that  time,  shall  be  absolutely  void  as  against  the  receivers  who  may  be  appointed 
on  such  petition,  and  as  against  the  creditors  of  such  corporation. 

Sec.  10866.  Debtors  to  account  to  receivers.  After  the  first  publication  of  the 
notice  of  the  appointment  of  receivers,  every  person  having  possession  of  any  prop- 
erty belonging  to  such  corporation,  and  every  person  indebted  to  such  corporation, 
shall  account  and  answer  for  the  amount  of  such  debt,  and  for  the  value  of  such 
property  to  the  said  receivers;  and  aU  the  provisions  of  law  in  respect  to  trustees 
of  insolvent  debtors,  the  collection  and  preservation  of  the  property  of  such  debtors, 
the  concealment  and  discovery  thereof,  and  the  means  of  enforcing  such  discovery, 
shaD  be  applicable  to  the  receivers  so  appointed,  and  to  the  property  of  such  cor- 
poration. 

Sec.  10867.  Referring  controversies.  Such  receivers  shall  have  the  same  power 
to  settle  any  controversy  that  shall  arise  between  them  and  any  debtors  or  creditors 
of  such  corporation,  by  a  reference,  as  is  given  by  law  to  trustees  of  insolvent  deb- 
tors, and  the  same  proceedings  shaU  be  had  for  that  purpose,  and  with  like  effect; 
and  application  may  be  made  to  any  officer  authorized  to  appoint  such  referees 
on  the  appUcation  of  the  trustees  of  insolvent  debtors,  who  shall  proceed  therein 
in  the  same  manner;  and  the  referees  shall  proceed  in  like  maner  and  file  their 
report  with  the  like  effect  in  all  respects. 

Sec.  10868.  Duties  of  receivers.  The  receivers  shall  be  subject  to  all  the  duties 
and  obUgations  imposed  by  law  on  trustees  of  insolvent  debtors,  so  far  as  they 
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unay  be  applicable,  except  where  other  provisions  are  herein  made,  and  they  shall 
call  a  general  meeting  of  the  creditors  of  such  corporation  withio  four  months  from 
the  time  of  their  appointment,  when  all  accounts  and  demands  in  favor  of  and 
against  such  corporation,  and  all  its  open  and  subsisting  contracts  shall  be  ascertained 
and  adjusted,  as  far  as  may  be,  and  the  amount  of  moneys  in  the  hands  of  the  receiv- 
ers declared. 

Sec.  10869.  Open  and  subsisting  contracts.  If  there  shall  be  any  open  and  sub- 
sisting engagements  or  contracts  of  such  corporation,  which  are  in  the  nature  of 
insurances  or  contingent  engagements  of  any  kind,  the  receivers  may,  with  the 
consent  of  the  party  holding  such  engagement,  cancel  and  discharge  the  same  by 
refunding  to  such  party  the  premium  or  consideration  paid  thereon  to  such  cor- 
poration, or  so  much  thereof  as  shall  be  in  the  same  proportion  to  the  time  which 
shall  remain  of  any  risk  assumed  by  such  engagement,  as  the  whole  premium  bore 
to  the  whole  term  of  such  risk;  and  upon  such  amount  being  paid  by  such  receivers 
to  the  person  holding  or  being  the  legal  owner  of  such  engagement,  it  shall  be  deemed 
canceled  and  discharged  as  against  such  receivers. 

Sec.  10870.  Commissions  of  receivers.  Such  receivers  shall,  in  addition  to  their 
actual  disbursements,  be  entitled  to  such  commissions  as  the  court  shall  allow, 
not  exceeding  the  sum  allowed  by  law  to  executors  and  administrators. 

Sec.  10871.  To  retain  moneys.  The  receivers  shall  retain  out  of  the  moneys 
in  their  hands  a  sufficient  amount  to  pay  the  sums  which  they  are  hereinbefore 
authorized  to  pay  for  the  purpose  of  canceling  and  discharging  any  open  or  sub- 
sisting engagements. 

Sec.  10872.  To  retain  moneys  to  meet  demands  in  suit.  If  any  suit  be  pending 
against  the  corporation,  or  against  the  receivers,  for  any  demand,  the  receivers 
may  retain  the  proportion  which  would  belong  to  such  demand,  if  estabUshed, 
and  the  necessary  costs  in  their  hands,  to  be  applied  according  to  the  event  of  such 
suit,  or  to  be  distributed  in  a  second  or  other  dividend. 

Sec.  10873.  Order  of  payment  of  debts.  The  receivers  shall  distribute  the  residue 
of  the  moneys  in  their  hands  among  all  those  who  have  exhibited  their  claims  as 
creditors,  and  whose  debts  have  been  ascertained,  as  follows:  1.  AU  debts  entitled 
to  a  preference  under  the  laws  of  the  United  States;  2.  Executions  actually  levied 
against  such  corporations  to  the  extent  of  the  property  on  which  they  shall  respec- 
tively be  levied,  and  according  to  their  legal  priority;  3.  Creditors  having  made 
special  deposits,  if  such  deposits  remain  in  kind;  4.  All  other  creditors  of  such  cor- 
poration, in  proportion  to  their  respective  demands,  without  giving  any  preference 
to  debts  due  on  specialties. 

Sec.  10874.  Second  dividend.  If  the  whole  of  the  estate  of  such  corporation 
be  not  distributed  on  the  first  dividend,  the  receivers  shall,  within  one  year  there- 
after, and  within  sixteen  months  after  their  appointment,  make  a  second  dividend 
of  all  the  moneys  in  their  hands  among  the  creditors  entitled  thereto;  of  which, 
and  that  the  same  will  be  a  final  dividend,  notice  shall  be  published  once  in  each 
week  for  three  weeks  successively,  in  such  paper  as  the  court  may  direct,  and  in  a 
newspaper  printed  in  the  county  where  the  principal  place  of  business  of  such  cor- 
poration was  situated,  if  there  be  such  newspaper. 

Sec.  10875.  Proceedings  thereon.  Such  second  dividend  shall  be  made  in  all 
respects  in  the  same  manner  as  herein  prescribed  in  relation  to  the  first  dividend, 
and  no  other  shaU  be  made  thereafter  among  the  creditors  of  such  corporation, 
unless  ordered  by  the  court,  except  to  the  creditors  having  suits  against  it,  or  against 
the  receivers ,  pending  at  the  time  of  such  second  dividend,  and  except  the  moneys 
which  may  be  retained  to  pay  such  creditors;  but  every  creditor  who  shall  have  neg- 
lected to  exhibit  his  dem  and  before  the  first  dividend,  and  who  shall  dehver  his  account 
to  the  receivers  before  such  second  dividend,  shall  receive  the  sum  he  would  have 
been  entitled  to  on  the  first  dividend,  before  any  distribution  be  made  to  the  other 
creditors . 

Sec.  10876.  Debts  not  exhibited.  After  such  second  dividend  shall  have  been 
made,  the  receivers  shall  not  be  answerable  to  any  creditor  of  such  corporation 
or  to  any  person  having  claims  against  such  corporation,  by  virtue  of  any  open 
or  subsisting  engagement,  unless  the  demand  of  such  creditor  shall  have  been 
exhibited,  and  the  engagements  upon  which  such  claims  are  foimded  shall  have 
been  presented  to  the  said  receivers,  in  detail  and  in  writing,  before  or  at  the  time 
.specified  by  them  in  their  notice  of  a  second  dividend. 
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Sec.  10877.  Distribution  of  surplus.  After  a  final  dividend  is  made,  and  the 
debts  of  any  such  corporation  are  paid,  if  there  shall  remain  any  surplus  in  the  hands, 
of  the  receivers,  they  shall  distribute  the  same  among  the  stockholders  of  such 
corporation,  in  proportion  to  the  respective  amounts  paid  by  them,  severally,  On. 
their  shares  of  stock. 

Sec.  10878.  Disposition  of  moneys  retained.  When  any  suit  pending  at  th& 
time  of  the  final  dividend  shall  be  terminated,  they  shall  apply  the  moneys  retained 
in  their  hands  for  that  purpose,  to  the  payment  of  the  amount  recovered,  and  their 
necessary  costs  and  expenses;  and  if  nothing  shall  have  been  recovered,  they  shall 
distribute  such  moneys,  after  deducting  their  expenses  and  costs,  among  the  cre- 
ditors and  stockholders  of  the  corporation,  in  the  same  manner  as  herein  directed 
in  respect  to  a  second  dividend. 

Sec.  10879.  Receivers  subject  to  control  of  court.  The'  receivers  shall  be  sub- 
ject to  the  control  of  the  court,  and  may  be  compelled  to  account  at  any  time ;  they 
may  be  removed  by  the  court,  and  any  vacancy  created  by  such  removal  or  by  deaths 
or  otherwise,  may  be  supplied  by  the  court. 

Sec.  10880.  Accounts.  Within  three  months  after  the  time  herein  prescribed 
for  making  a  second  dividend,  the  receivers  shall  render  a  full  and  accurate  account 
of  their  proceedings  to  the  court,  which  shall  be  referred  to  a  master  to  examine  and 
report  thereon. 

Sec.  10881.  Previous  notice  thereof.  Previous  to  rendering  such  account,  the 
receivers  shall  insert  a  notice  of  their  intention  to  present  the  same,  once  in  each 
week  for  three  weeks  successively,  in  such  paper  as  the  court  may  direct,  and  in 
a  newspaper  of  the  county  in  which  notices  of  dividends  are  required  to  be  published,, 
if  there  be  one,  specif3ang  the  time  and  place  at  which  such  account  wUl  be  rendered^ 

Sec.  10882.  Duty  of  master  on  reference  to  him.  The  master  to  whom  such 
account  shaU  be  referred  shall  hear  and  examine  the  proofs,  vouchers,  and  documents^ 
offered  for  or  against  such  account,  and  shall  report  thereon  fully  to  the  court. 

Sec.  10883.  Effect  of  settlement  of  account.  Upon  the  coming  in  of  such  report, 
the  court  shall  hear  the  allegations  of  all  concerned  therein  and  shall  allow  or  dis- 
allow such  account,  and  decree  the  same  to  be  final  and  conclusive  upon  all  the 
creditors  of  such  corporation,  upon  all  persons  who  have  claims  against  it  upon, 
any  open  or  subsisting  engagements,  and  upon  all  the  stockholders  of  such  cor- 
porations. 

Sec.  10884.  Further  accounts.  Such  receivers  shall  also  account  from  time  to 
time  in  the  same  manner,  and  with  the  like  effect,  for  all  moneys  which  shall  come 
to  their  hands  after  the  rendering  of  such  account  as  hereinbefore  provided,  and  for 
all  moneys  which  shall  have  been  retained  by  them  for  any  of  the  purposes  herein- 
before specified,  and  shall  pay  into  court  all  unclaimed  dividends. 

Sec.  10885.  Certain  corporations  excepted.  The  provisions  of  this  chapter  shall 
not  extend  to  any  incorporated  library  or  lyceum  society,  to  any  religious  corpo- 
ration, or  any  incorporated  academy  or  select  school;  nor  to  the  proprietors  of  any 
burying  ground  incorporated  under  the  laws  of  this  state. 

Sec.  10886.  Dissolution  not  to  abate  suit.  The  dissolution  of  a  corporation 
by  a  decree  of  the  court,  or  by  the  expiration  of  its  charter,  or  otherwise,  shall  not 
abate  any  suit  or  proceedings  in  favor  of  such  corporation  which  shall  have  been 
pending  at  the  time  of  such  dissolution;  but  aU  such  suits  or  proceedings  may  be 
continued  by  the  receivers  who  shall  have  been  appointed  for  such  corporation 
by  the  court,  or  by  the  trustees  on  whom  the  estate  and  effects  of  such  corporation 
shall  have  devolved,  in  the  name  of  such  corporation,  or  in  the  names  of  such  receivers 
or  trustees,  who  may  be  substituted  as  plaintiffs  under  the  direction  of  the  court 
in  which  the  suit  shall  be  pending,  and  subject  to  such  order  as  the  court  may  deem 
expedient,  in  relation  to  the  payment  or  security  of  costs. 

Sec.  10887.  New  suit  by  receiver.  Whenever  a  receiver  of  the  property  and 
effects  of  a  corporation  has  been  appointed  before  its  dissolution,  or  afterwards, 
new  suits  may  be  brought  and  carried  on  by  any  such  receivers,  either  in  their  own 
names,  or  in  the  name  of  the  corporation  for  which  they  shall  have  been  appointed. 

Sec.  10888.  Suit  commenced  by  receiver  not  to  abate.  No  suit  commenced  in 
the  name  of  any  such  receiver  shall  be  abated  by  his  removal  or  death;  but  the 
same  may  be  continued  in  the  name  of  the  remaining  receiver;  if  there  be  one,  or 
in  the  name  of  the  successor  of  the  receiver  so  removed  or  deceased,  or  of  the  cor- 
poration as  may  be  directed  by  the  court  in  which  the  suit  may  be  pending. 
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Sec.  10889.  Suits,  how  continued.  The  court  in  which  any  suit  or  proceeding- 
against  a  corporation  which  shall  have  been  dissolved  by  a  decree  in  chancery 
or  otherwise,  shaU  be  pending  at  the  time  of  such  dissolution,  shall  have  power, 
on  the  apphcation  of  either  party  thereto,  to  make  an  order  for  the  continuance 
ot  such  suit  or  proceedmg,  and  the  same  may  thereafter  be  continued  until  a  final 
judgment  or  decree  shall  be  had  therein. 

Sec.  10890.  Appeals.  That  any  corporation,  person,  or  persons  claiming  to  be 
ag^eved  by  any  decree  or  final  order  of  any  circuit  court  in  chancery  in  any  pro- 
ceedings mentioned  in  this  chapter,  may  appeal  therefrom  to  the  supreme  court, 
buch  appeal  shall  be  claimed  by  a  written  claim  delivered  or  transmitted  within 
forty  days  from  the  entry  of  such  decree  or  final  order  to  the  register  in  chancery  of  the 
court  where  such  decree  or  final  order  was  entered,  which  said  register  shall  make 
entry  of,  and  the  appellant  shall,  within  forty  days,  file  with  said  register  a  bond 
naming  as  obligee  the  said  register,  and  with  sufficient  sureties  approved  by  the  cir- 
cuit judge,  or  said  court,  or  a  circuit  court  commissioner  of  the  county  wherein 
said  decree  was  entered,  and  with  such  penalty  as  such  judge  or  commissioner  shall 
approve,  conditioned  for  the  diligent  prosecution  of  such  appeal  and  for  the  per- 
formance or  satisfaction  of  any  decree  or  final  order  of  the  supreme  court  against 
the  appellant  in  the  cause,  and  for  payment  of  all  costs  that  may  be  awarded  against 
the  appellant  in  said  supreme  court  in  the  matter  of  said  appeal:  Provided,  that 
the  motion  for  such  approval  shaU  be  on  a  notice  to  whom  it  may  concern,  of  at 
least  six  days,  to  be  filed  in  the  office  of  said  register,  said  notice  to  contain  the- 
penalty  and  the  names  of  the  sureties  of  the  proposed  bond,  and  on  the  hearing 
of  such  motion,  any  corporation,  person,  or  persons  claiming  to  be  interested  shall 
be  heard  as  to  the  sufficiency  of  the  penalty  named  and  the  pecuniary  responsi- 
bility of  the  sureties  proposed  to  such  bond :  And  provided  further,  that  in  case 
of  such  motion  being  before  a  circuit  court  commissioner,  the  circuit  judge  or  the 
judge  at  chambers  of  the  court  in  which  such  decree  or  final  order  is  entered,  may, 
on  special  motion  of  any  corporation,  person,  or  persons  claiming  to  be  interested, 
order  an  additional  bond  and  fix  the  penalty  thereof  and  approve  the  sureties 
thereto  on  proper  showing :  Provided  further,  that  upon  the  filing  of  said  bond  with 
approval  aforesaid,  the  appeal  shall  be  deemed  perfected  and  the  register  in  chancery 
shall,  on  payment  of  five  dollars  to  him  on  behalf  of  the  appellant,  make  return 
to  the  supreme  court,  and  the  supreme  court  shall  have  power  to  hear  and  determine 
such  appeal  and  all  matters  concerning  the  same  and  shall  have  power  to  reverse, 
affirm,  or  alter  the  order  or  decree  appealed  from  and  to  make  such  other  order 
or  decree  therein  as  shall  be  just,  in  like  manner  and  with  hke  effect  as  on  appeals- 
in  suits  in  chancery  according  to  the  existing  statutes  of  the  state  of  Michigan  and- 
the  rules  of  the  supreme  court  in  such  case  made  and  provided :  And  provided  further, 
that  the  supreme  court  while  any  suit  shall  be  pending  therein,  may  on  special 
motion,  give  such  directions  as  to  said  court  shall  seem  proper  concerning  any  stay 
of  proceedings  caused  by  the  appeal :  And  provided  further,  that  the  supreme  court 
of  the  circuit  judge  of  the  court  where  such  decree  or  final  order  was  made  shall, 
on  special  motion  and  such  proper  showing,  have  power  after  such  appeal  is  per- 
fected to  order  an  additional  bond  and  fix  the  penalty  thereof  and  approve  the 
sureties  thereto,  or  to  refer  such  approval  to  a  circuit  court  commissioner  of 
said  county  in  which  the  cause  shall  have  been  pending:  And  provided  further, 
that  the  supreme  court  aforesaid,  or  the  circuit  court,  may,  concerning  any  bond 
aforesaid,  order  a  suit  to  be  brought  and  prosecuted  for  the  benefit  of  any 
person,  persons,  or  corporation  as  such  court  may  direct,  and  thereupon  such 
suit  may  be  brought  and  prosecuted  to  effect  and  aU  moneys  collected  in  such 
suit  shall  be  disposed  of  as  such  court  shall  direct. 


Acts,   1901,  No.  68.    An  Act  to  amend  Section  49  of  Act  numbered 
173  of  the  Public  Acts  of  Michigan  of  the  Year  1855,  etc. 


Sec.  49.  First  process  against  corporation,  how  served.  The  fnst  process  against 
a  corporation  shall  be  a  summons  and  shall  be  served  by  leaving  a  copy  thereof 
with  the  president,  cashier,  secretary,  treasurer,  or  any  other  officer,  or  agent  of 
such  corporation,  or  by  leaving  such  copy  at  the  banking  house  or  office  of  such 
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corporation;  and  upon  the  return  of  such  service  being  made  such  corporation 
shall  be  deemed  to  be  in  court  and  the  like  proceedings  as  near  as  may  be  shall 
be  thereupon  had  as  in  cases  of  suits  between  individuals. 


Acts,  1901,  No.  154.    An  Act  to  provide  for  the  Incorporation  of  Com- 
panies for  the  Carrying  on  of  any  lawful  Business. 


Sec.  1.  Corporations  may  be  formed.  When  no  other  provision  of  statute  is 
expressly  apphcable,  corporations  may  be  formed  under  this  act  for  the  purpose 
of  carrying  on  any  lawful  business. 

Sec.  2.  Number  that  may  incorporate.  Any  number  of  persons,  not  less  than 
three,  desiring  to  become  incorporated  under  the  provisions  of  this  act,  shall  adopt, 
sign  and  aclmowledge  articles  of  association,  and  cause  the  same  to  be  recorded 
in  the  same  manner  as  provided  in  case  of  manufacturing  and  mercantile  corpora- 
tions, under  act  two  hundred  thirty-two,  pubhc  acts  of  eigtheen  hundred  eighty-five, 
as  amended,  and  such  articles  of  association  shall  state  the  same  matters  required 
to  be  stated  in  articles  of  association  of  manufacturing  and  mercantile  corporations. 

Sec.  3.  Capital  stock.  The  capital  stock  of  such  corporation  shall  not  be  less 
than  one  thousand  dollars,  and  shall  be  divided  into  shares  of  ten  dollars  each. 

Sec.  4.  To  file  annual  report.  Such  corporations  shall  file  an  annual  report 
as  required  by  section  twelve  of  said  act  two  hundred  thirty-two  of  the  pubUc 
acts  of  eighteen  hundred  eighty-five,  and  shall  in  all  respects  not  otherwise  expressly 
provided  be  subject  to  the  general  provisions  of  said  act. 


Acts,  1901,  No.  206.  An  Act  to  prescribe  the  Terms  and  Conditions  on 
which  Foreign  Corporations  may  be  admitted  to  do  Business  in  Michigan. 


Sec.  1.  Certificate  of  authority.  Statement.  It  shall  be  unlawful  for  any  cor- 
poration organized  under  the  laws  of  any  state  of  the  United  States,  except  the 
state  of  Michigan,  or  of  any  foreign  country,  to  carry  on  its  business  in  this  state, 
untU  it  shall  have  procured  from  the  secretary  of  state  of  this  state  a  certificate 
of  authority  for  that  purpose.  To  procure  such  certificate  of  authority  every  such 
foreign  corporation  or  association  shall  comply  with  the  following  provisions:  It 
shall  file  and  record  in  the  office  of  the  secretary  of  state  a  certified  copy  of  its 
charter,  or  articles  of  incorporation,  and  file  evidence  of  apppoiutment  of  an  agent 
in  this  state  to  accept  service  of  process  on  behalf  of  said  corporation,  and  shall 
pay  to  the  secretary  of  state  the  requisite  filing,  recording,  and  franchise  fees.  Such 
corporation,  by  its  president,  secretary,  treasurer,  and  superintendent,  or  any  two 
of  them  shall  make  and  file  with  the  secretary  of  state  a  statement  duly  sworn  to 
by  at  least  two  of  such  officers,  in  such  form  as  the  secretary  of  state  may  prescribe, 
contaiaing  the  following  facts: 

First.  The  location  of  its  principal  office  and  its  principal  place  or  places  of 
business,  and  the  names  and  addresses  of  its  principal  officers. 

Second.  The  location  of  its  principal  office  and  the  principal  place  of  business 
in  Michigan,  and  the  name  and  addresses  of  the  officers  or  agent  of  the  company  in 
charge  of  its  business  in  Michigan. 

Third.  The  total  value  of  the  property  owned  and  used  by  the  company  in  its 
business,  giving  its  location  and  general  character  and  stating  separately  the  value 
of  its  tangible  property,  of  its  cash  and  credits,  its  franchises,  patents,  trade  marks, 
formulas,  good  wiU; 

Fourth.  The  value  of  the  property  owned  and  used  in  Michigan  and  where 
situated. 

Fifth.  The  total  amount  of  business  transacted  during  the  preceding  year 
and  the  amount  of  business,  if  any,  transacted  in  Michigan. 

Sixth.  Such  other  facts  bearing  on  the  matter  as  the  secretary  of  state  may 
require,  including  a  statement  of  the  particular  purpose,  or  the  particular  kind 
of  business  for  which  the  company  desires  admission  to  this  state. 

Sec.  2.  Proportion  of  capital  represented  in  Michigan.  From  the  papers  so  filed 
and  the  facts  so  reported  and  any  other  facts  coming  to  his  knowledge  bearing 
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.■upon  the  question,  the  secretary  of  state  shall  determine  the  proportion  of  the 
^^T^-*^^  capital  stock  of  the  company  represented  by  its  property  and  business 
m  Abohigan.  Any  such  corporation  shall  have  the  right  on  appUcation,  to  be  heard 
by  the  secretary  of  state  touching  the  matter  of  the  determination  of  the  propertion 
of  its  capital  stock  represented  by  property  used  and  business  done  in  Michigan. 
Any  corporation  aggrieved  by  the  decision  of  the  secretary  of  state,  may,  within 
ten  days,  appeal  to  a  board  of  appeal  consisting  of  the  auditor  general,  state  treasurer, 
and  attorney  general,  whose  decision  in  the  matter  shall  be  final. 

Sec.  3.  Fee.  Such  company  shaU  pay  to  the  secretary  of  state  a  franchise 
fee  of  one-half  a  mill  on  each  dollar  of  the  proportion  of  its  authorized  capital  stock 
represented  by  the  property  owned  and  used  and  business  transacted  in  Michigan, 
determined  as  above  provided.  And  in  case  such  corporation  is  not  at  the  time 
of  admission  carrying  on  any  business  outside  of  Michigan,  it  shall  pay  a  franchise 
fee  on  its  entire  authorized  capital  stock.  But  such  fee  shaU  in  no  case  be  less  than 
twenty-five  doUars. 

Sec.  4.  Secretary  of  state  to  issue  certificate.  When  certificate  may  be  revoked. 
When  such  corporation  has  fuUy  complied  with  the  provisions  of  this  act,  the  secre- 
tary of  state  may  issue  to  such  corporation  a  certificate  of  authority  to  carry  on 
such  business  in  this  state,  during  the  period  of  its  corporate  existence,  but  not  ex- 
ceeding thirty  years :  Provided,  that  no  such  foreign  corporation  shah  be  permitted 
to  transact  business  in  this  state  unless  it  be  incorporated  in  whole,  or  in  part,  for 
the  puirpose  or  object  for  which  a  corporation  may  be  formed  under  the  laws  of 
Michigan,  and  then  only  for  such  purpose  or  object.  And  the  secretary  of  state 
shall  in  the  certificate  which  he  issues  state  under  what  act  such  corporation  is  to 
carry  on  business  in  this  state,  and  such  corporation  shall  have  the  powers,  rights, 
and  privileges  and  be  subject  to  all  the  restrictions,  requirements,  and  duties  granted 
to  or  imposed  upon  corporations  organized  under  such  act:  Provided  further,  that 
the  carrying  on  in  this  state  by  such  corporation,  of  business  for  which  it  has  not 
been  so  admitted,  or  failure  to  fuUy  comply  with  the  requirements  of  the  act  under 
which  it  has  been  so  admitted,  shaU  be  sufficient  cause  for  revoking  the  certificate 
of  authority  to  do  business  in  this  state,  and  the  secretary  of  state  may  revoke 
such  certificate  and  shaU  promptly  notify  such  corporation  of  such  revocation 
and  the  reasons  therefor  by  notice  sent  by  mail  to  the  home  office  of  such  cor- 
poration. 

Sec.  5.  Statement  of  increase.  Additional  statements.  Penalty  for  violation 
of  act.  Every  corporation  which  has  paid  a  franchise  fee  and  been  admitted  to  do 
business  in  this  state,  which  shall  thereafter  increase  its  authorized  capital,  or  shaU 
increase  the  proportion  of  its  capital  stock,  represented  by  property  used  and  business 
done  in  Michigan,  shaU  withia  thirty  days  after  such  increase  file  an  additional 
statement  with  the  secretary  of  state  and  pay  an  additional  franchise  fee  of  one- 
half  of  one  mUl  on  each  doUar  of  the  amount  of  increase  of  its  capital  stock  represented 
by  property  owned  and  business  done  in  Michigan.  And  any  such  corporation 
shall  at  any  time  when  requested  by  the  secretary  of  state,  fUe  an  additional  state- 
ment under  oath  of  at  least  two  of  its  officers,  showing  the  proportion  of  its  prop- 
erty used  and  business  transacted  in  Michigan.  Every  corporation  subject  to  the 
provisions  of  this  act,  which  shall  neglect  or  fail  to  comply  with  its  requirements, 
shall  be  subject  to  a  penalty  of  not  less  than  one  hundred  dollars  nor  more  than 
one  thousand  doUars  for  every  month  that  it  continues  to  transact  business  in 
Michigan,  without  complying  with  the  requirements  of  this  act,  to  be  recovered 
by  action  in  the  name  of  the  people  of  the  state  of  Michigan  in  any  court  of  com- 
petent jurisdiction. 

Sec.  6.  Contracts  void.  No  foreign  corporation,  subject  to  the  provisions  of 
this  act,  shaU  be  capable  of  making  a  vaUd  contract  in  this  state  untU  it  shaU  have 
fuUy  complied  with  the  requirements  of  this  act,  and  at  the  time  holds  an  unrevoked 
certificate  to  that  effect  from  the  secretary  of  state. 

Sec.  7.  Unlawful  to  act  as  agent.  It  shall  be  unlawful  for  any  person  to  act 
as  agent  for  any  foreign  corporation  not  authorized  to  do  business  in  this  state  or 
in  any  maimer  to  aid  in  the  transaction  of  the  business  of  such  unauthorized  foreign 
corporation  in  this  state.  Any  person  violating  the  provisions  of  this  section  shaU 
be  deemed  guUty  of  a  misdemeanor  and  upon  conviction  thereof,  shaU  be  punished 
by  a  fine  of  not  less  than  fifty  dollars,  nor  more  than  five  hundred  dollars  for  each 
offense  and  in  default  of  payment  of  such  fine,  shaU  be  imprisoned  in  the  county 
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jail  for  a  period  of  not  less  than  thirty  days  nor  more  than  one  year,  or  he  may  be' 
punished  by  both  such  fine  and  imprisonment  at  the  discretion  of  the  court. 

Sec.  8.  Not  applicable  to  certain  corporations.  The  provisions  of  this  act  shall 
not  be  appUcable  to  such  foreign  corporations  as  are  permitted  to  do  business  in 
this  state  by  license  issued  by  the  commissioner  of  insurance,  or  by  the  state  treasurer, 
according  to  the  provisions  of  law.  Nor  shall  this  act  be  construed  to  prohibit  any 
sale  of  goods  or  merchandise  which  would  be  protected  by  the  rights  of  interstate 
commerce. 

Sec.  9,  "Corporations"  defined.  The  term  "corporations"  as  used  in  this  act 
shall  be  construed  to  include  all  associations,  partnership  associations,  and  joint 
stock  companies  having  any  of  the  powers  or  privileges  of  corporations,  not  possessed 
by  individuals  or  partnerships,  under  whatever  term  or  designation  they  may  be 
defined  and  known  in  the  state  where  organized. 

Sec.  10.  Service  of  process.  No  such  corporation  having  appointed  an  agent 
to  accept  service  of  process  shall  have  power  to  revoke  or  annul  such  appointment 
until  it  shall  have  fUed  notice  of  appointment  of  some  other  person  in  this  state 
as  such  agent.  Service  of  process  may  also  be  made  upon  any  officer  or  agent  of 
such  corporation  in  this  state,  or  service  may  be  made  upon  the  secretary  of  state,, 
who  shall  immediately  notify  the  corporation  thus  served,  by  mailing  notice  thereof 
and  a  copy  of  such  process  to  its  address.  There  shall  be  paid  to  the  secretary  of 
state  at  the  time  of  such  service  a  fee  of  five  dollars,  which  sum  may  be  taxed  as 
costs  to  the  plaintiff  in  case  he  prevaDs  in  the  proceeding. 


Acts,  1903,  No.  232.  An  Act  to  revise  and  consolidate  the  Laws  pro- 
viding for  the  Incorporation  of  Manufacturing  and  Mercantile  Companies 
or  any  Union  of  the  two,  and  for  the  Incorporation  of  Companies  for 
carrying  on  any  other  lawful  Business,  except  such  as  are  precluded  from 
Organization  under  this  Act  by  its  express  provisions,  and  to  prescribe 
the  Powers  and  fix  the  Duties  and  Liabilities  of  such  Corporations. 

Sec.  1.  Who  may  incorporate,  and  for  what.  Any  three  or  more  persons  desiring 
to  become  incorporated  for  the  purpose  of  carrying  on  any  manufacturing  or  mercan- 
tile business,  or  any  union  of  the  two,  or  for  buying,  selling,  and  breeding  cattle, 
sheep,  and  horses,  or  other  Uve  stock,  or  for  engaging  in  maritime  commerce  or 
navigation,  or  for  the  purchasing,  holding,  and  deahng  in  real  estate,  or  for  conduct- 
ing a  warehouse  and  storage  business,  or  for  erecting  and  owning  buildings  to  be 
occupied  or  leased  for  dweUing  houses,  halls,  or  business  purposes,  or  for  the  pro- 
duction and  supplying  of  gas  and  electricity  for  lighting,  fuel,  or  other  purposes, 
or  for  printing,  publishing,  and  book-making,  or  for  carrying  on  any  other  lawful 
business,  except  such  as  are  excluded  by  section  thirty-six  of  this  act,  may,  by 
complying  with  the  provisions  of  this  act,  with  their  successors  and  assigns,  become  a 
body  poUtic  and  corporate. 

Sec.  2.  Articles  of  association,  blanks  for.  To  state  name.  Proviso  as  to  name. 
Purpose.  Operations  where  conducted.  Capital  stock.  Fifty  per  cent  must  be  sub- 
scribed. Common  and  preferred  stock.  Shares.  Stock  may  be  paid  in  cash  or  other 
property.  Itemized  description  of  property.  Valuation.  Office.  Duration.  Stock- 
holders, etc.  How  stock  may  be  increased  or  diminished.  May  fix  price  of  increased 
stock  to  stockholders.  Certificate  of  increase  or  diminution  to  be  recorded.  Proviso. 
Regulating  business  and  defining  powers.  Proviso.  The  articles  of  association  of 
every  such  corporation  shall  be  made  on  suitable  and  uniform  blanks  which  it  is  here- 
by made  the  duty  of  the  secretary  of  state  to  furnish  on  apphcation  free  of  charge, 
or  upon  blanks  substantially  umform  approved  by  the  secretary  of  state,  which 
articles  shall  be  signed  by  the  persons  associating  in  the  first  instance  and  acknowled- 
ged before  some  person  authorized  by  the  laws  of  this  state  to  take  acknowledg- 
ments of  deeds,  and  shall  state: 

First,  the  name  assumed  and  by  which  the  corporation  shall  be  known  in  law : 
Provided,  no  name  shaU  be  assumed  already  in  use  by  any  other  existing  corpo- 
ration of  this  state,  or  corporation  lawfully  carrying  on  business  in  this  state,  or  so 
nearly  similar  as  to  lead  to  uncertainty  or  confusion. 
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Second,  distinctly  and  definitely,  the  purpose  or  purposes  for  which  the  cor< 
poration  is  formed,  and  it  shall  not  be  lawful  for  said  corporation  to  divert  its  opera- 
tions, or  appropriate  its  funds  to  any  other  purpose,  except  as  hereinafter  provided. 
Third,  the  principal  place  or  places  at  which  its  operations  are  to  be  conducted. 
Fourth,  the  amount  of  the  total  authorized  capital  stock,  which  shall  not  be 
less  than  one  thousand  dollars,  and  not  more  than  twenty-five  million  dollars;  the 
amount  of  capital  stock  subscribed,  which  shall  not  be  less  than  fifty  per  cent, 
of  the  authorized  capital  stock;  the  articles  may  provide  for  common  and  preferred 
■ptock  subject  to  section  thirty-five,  and  in.  that  case  shall  contain  an  exact  statement 
of  the  terms  upon  which  the  common  and  preferred  stocks  are  created,  and  the 
amount  of  each  subscribed,  and  the  amount  of  each  paid  in. 

Fifth,  the  number  of  shares  into  which  the  capital  stock  is  divided,  which  shall 
be  of  the  par  value  of  ten  dollars  or  one  hundred  dollars  each. 

Sixth,  the  amount  of  capital  stock  paid  in  at  the  time  of  executing  the  articles, 
which  shall  not  be  less  than  ten  per  cent,  of  the  authorized  capital,  and  in.  no  case 
less  than  one  thousand  dollars,  except  in  case  of  a  capitalization  of  two  thousand 
dollars  or  under,  when  it  shall  be  twenty-five  per  cent,  thereof,  and  the  amount 
so  paid  in  shall  not  be  reduced  below  such  per  cent,  of  its  capital.  Such  capital 
stock  may  be  paid  in,  either  in  cash  or  in  other  property,  real  or  personal;  but  where 
payment  is  made  otherwise  than  in  cash  there  shall  be  included  in  the  articles  an 
itemized  description  of  the  property  in  which  such  payment  is  made,  with  the  valua- 
tion at  which  each  item  is  taken,  which  valuation  shall  be  conclusive  in  absence 
of  actual  fraud:  Provided,  that  only  such  property  shall  be  so  taken  in  payment 
for  capital  stock  as  the  purposes  of  the  corporation  shall  require,  and  only  such  prop- 
erty as  can  be  sold  and  transferred  by  the  corporation,  and  as  shall  be  subject  to 
levy  and  sale  on  execution,  or  other  process  issued  out  of  any  court  having  competent 
jurisdiction,  for  the  satisfaction  of  any  judgment  or  decree  against  such  corporation ; 
And  provided  further,  that  there  shall  be  made  and  attached  to  any  such  articles 
of  association  an  affidavit  by  at  least  three  of  the  organizers  of  such  corporation, 
that  they  know  the  property  described  in  such  articles  of  association  and  that 
the  same  has  been  actually  transferred  to  such  corporation,  and  that  such  property 
is  of  the  actual  value  therein  stated. 

Seventh,  the  place  in  the  state  of  Michigan  where  the  office  of  the  company  is 
located. 

Eighth,  the  term  of  years  the  corporation  is  to  exist,  which  shall  not  be  to 
exceed  thirty  years. 

Ninth,  the  names  of  the  stockholders,  their  respective  residences,  and  the  number 
of  shares  subscribed  for  by  each. 

The  amount  of  the  capital  stock  and  number  of  shares  of  every  corporation 
organized  under  this  act  may  be  increased  or  diminished  at  any  annual  meeting 
of  the  stockholders,  or  at  a  special  meeting  expressly  called  for  that  purpose,  by  a 
vote  of  two-thirds  of  the  capital  stock  of  the  corporation.  In  voting  upon  the  in- 
crease of  the  capital  stock,  the  stockholders  shall  have  power,  by  the  same  statutory 
majority,  to  fix  the  value  of,  and  the  price  at  which,  the  increase  of  the  capital 
shall  be  subscribed  and  paid  for  by  the  stockholders,  but  not  less  than  par,  as  well 
as  the  time  and  manner  of  the  subscription  and  payment,  and  by  the  same  vote 
to  authorize  the  directors  of  the  corporation  to  sell,  at  not  less  than  the  price  so 
fixed,  any  part  of  such  increase  not  subscribed  by  the  stockholders,  after  they 
have  had  a  reasonable  opportunity  to  make  subscription  of  their  proportionate 
shares  thereof;  and  to  make  provision  for  calling  in  and  cancelling  the  old  and 
issuing  new  certificates  of  stock;  but  nothing  herein  contained  shall  in  any  way 
operate  to  discharge  any  company,  which  may  diminish  its  capital  stock,  from  a,ny 
obligation  or  demand  that  may  be  due  from  said  company.  When  a  corporation 
.shall  so  increase  or  diminish  its  capital  stock,  the  president  and  a  majority  of  the 
•directors  shall  make  a  certificate  thereof,  which  shall  be  signed  by  them  and  recorded 
and  returned  as  provided  herein  for  recordmg  and  returning  the  origmal  articles 
of  incorporation,  and  such  increase  or  diminution  shall  commence  and  be  operative 
from  the  date  when  such  certificate  is  recorded  in  the  office  of  the  secretary  of  state :. 
Provided:  that  in  order  to  entitle  such  certificate  to  be  recorded  it  must  show  that 
■at  least  fifty  per  cent,  of  the  total  authorized  stock,  after  such  increase,  has  been 
subscribed,  and  that  at  least  ten  per  cent,  of  the  total  authorized  capital  has  been 
.actuaUy  paid  in.    The  articles  of  incorporation,  besides  defmmg  the  purposes  tor 
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■which  the  corporation  is  formed,  as  provided  in  sub-section  second  above,  may 
also  contain  any  provision  which  the  incorporators  may  deem  advantageous  for 
the  regulation  of  the  business  and  for  the  conduct  of  the  affairs  of  the  corporation 
and  any  provision  creating,  defining,  limiting,  and  regulating  the  powers  of  the 
corporation,  the  directors,  and  the  stockholders,  or  any  class  or  classes  of  stock, 
and  stockholders:  Provided,  the  same  be  not  inconsistent  with  this  act,  or  the 
general  statutes  of  this  state  regulating  corporations. 

Sec.  3.  First  meeting  of  stockholders.  Waiver  of  notice.  When  any  number 
of  persons  shall  have  associated  accordiag  to  the  provisions  of  this  act,  any  two 
of  them  may  call  the  first  meeting  of  the  stockholders,  at  such  time  and  place  as 
they  may  appoint,  by  giving  notice  thereof  by  publishing  the  same  in  some  news- 
paper pubhshed  in  the  county  in  which  its  office  is  located,  and  if  there  is  no  news- 
paper published  in  such  county,  then  by  pubhshing  the  said  notice  in  some  news- 
paper published  in  an  adjoining  county,  at  least  two  weeks  before  the  time  appointed 
for  such  meeting.  But  said  notice  may  be  waived  by  a  writing  signed  by  aU  the 
subscribers  to  the  capital  stock  of  said  corporation,  specifying  the  time  and  place 
for  said  first  meeting,  which  writing  shaU  be  entered  at  full  length  upon  the  records 
of  the  corporation;  and  the  first  meeting  of  any  such  corporation,  which  has  been 
held  pursuant  to  such  written  waiver  of  notice,  shall  be  valid. 

Sec.  4,  Directors.  The  stock,  property,  affairs,  and  business  of  every  manu- 
facturing or  mercantile  corporation  shaU  be  managed  by  not  less  than  three  direc- 
tors, who  shall  be  chosen  annually  by  the  stockholders,  at  such  time  and  place 
as  shall  be  provided  by  the  by-laws  of  said  corporation,  and  who  shall  be  stockholders, 
and  shall  hold  their  offices  for  one  year,  and  untU  others  shall  be  chosen  in  their' 
stead. 

Sec.  5.  Failure  to  elect  at  annual  meeting.  Proviso.  If  an  election  of  directors 
in  any  such  corporation  shall  not  take  place  at  the  annual  meeting  thereof,  in  any 
year,  such  corporation  shaU  not  thereby  be  dissolved,  but  an  election  may  be  had 
at  any  time  thereafter  to  be  fixed  upon,  and  notice  thereof  to  be  given  by  the  direc- 
tors :  Provided,  that  in  case  the  directors  shall  refuse  or  neglect  so  to  do,  any  three 
of  the  stockholders  may  call  a  meeting  of  the  stockholders  for  the  election  of  direc- 
tors, by  giving  the  notice  as  prescribed  in  section  three  of  this  act. 

Sec.  6.  Officers.  Secretary  and  treasurer  to  be  residents.  The  board  of  direc- 
tors shall  elect  one  of  their  number  to  be  president  of  the  corporation  and  board, 
and  one  or  more  of  their  number  to  be  vice  president,  and  shaU  also  choose  a  secre- 
tary and  treasurer,  and  assistants  if  deemed  necessary.  The  secretary  and  treasurer 
shaU  reside  and  transact  the  corporation's  business  at  its  office  within  this  state, 
unless  the  articles,  or  an  amendment  thereof  duly  made,  provide  for  the  location  of  the 
principal  office  of  the  corporation  without  this  state.  The  directors  shall  appoint 
such  other  officers  and  agents  as  the  by-laws  of  the  corporation  shaU  prescribe, 
who  shall  hold  their  offices  according  to  their  contracts,  or  until  others  are  appointed' 
in  their  stead.  If  the  stockholders  so  direct  the  same  person  may  hold  the  office  of 
secretary  and  treasurer. 

Sec.  7.  Vacancy  in  directors.  The  directors  of  such  corporation  shall  have 
power  to  fiU  any  vacancy  which  may  happen  in  their  board  by  death,  resignation, 
or  otherwise,  for  the  current  year. 

Sec.  8.  Where  corporation  may  conduct  its  business.  It  shall  be  lawful  for  any 
corporation  organized  or  existing  under  the  provisions  of  this  act  to  conduct  its  busi- 
ness in  whole  or  in  part  at  any  place  or  places  within  the  United  States  or  any  foreign' 
country. 

Sec.  9.  Prior  to  commencing  business  articles  of  association  must  be  recorded. 
Duty  of  secretary  of  state  and  county  clerk  in  matter  of  recording.  Prima  facie  evidence 
of  organization.  As  to  companies  organized  under  Act  41,  Laws  of  1853.  Before 
any  corporation,  organized  under  this  act  to  operate  in  this  state,  shall  commence 
busmess,  the  president  shall  cause  the  articles  of  association  to  be  recorded,  at  the' 
expense  of  said  corporation,  in  the  office  of  the  secretary  of  state  of  this  state,  and 
in  the  office  of  the  county  clerk  of  the  county  in  which  such  operations  are  to  be' 
carried  on,  and  before  any  corporation  organized  hereunder,  to  operate  outside 
this  state,  shall  commence  business,  the  president  shall  cause  the  articles  of  asso- 
ciation to  be  recorded  at  the  expense  of  the  corporation,  in  the  office  of  the  secre- 
tary of  state  and  in  the  office  of  the  county  clerk  of  the  county  in  this  state  where- 
the  office  of  the  corporation  is  located.    The  secretary  of  state  and  the  county 
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clerk,  in  whose  office  such  articles  of  association  shall  be  recorded,  shall  each  certify 
upon  every  such  articles  of  association  recorded  by  him,  the  time  when  it  was  received, 
with  a  reference  to  the  book  and  page  where  the  same  is  recorded,  and  the  record, 
or  transcript  of  the  record,  certified  by  the  secretary  of  state  of  this  state,  and  under 
the  seal  thereof,  shall  be  received  in  all  the  courts  of  this  state  as  prima  facie  evidence 
of  the  due  formation,  existence,  and  capacity  of  such  corporation  in  any  suit  or  pro- 
ceedmgs  brought  by  or  against  the  same.  And  in  case  of  companies  organized 
under  act  number  forty-one,  laws  of  eighteen  hundred  and  fifty-three  and  amend- 
ments thereto,  and  whose  original  articles  of  association  and  amendments  are  filed 
m  the  office  of  the  secretary  of  state,  copies  of  such  articles  of  association  or  amend- 
ments duly  authenticated  by  the  secretary  of  state  under  the  seal  of  the  state,  shall 
be  received  in  aU  courts  of  this  state  as  prima  facie  evidence  of  the  things  therein 
stated. 

Sec.  10.  Quorum.  Stockholders,  meeting.  Vote.  A  majority  of  the  directors 
of  every  manufacturing  or  mercantile  corporation  convened  according  to  the  by-laws, 
shall  constitute  a  quorum  for  the  transaction  of  business;  and  the  stockholders 
holding  a  majority  of  the  stock,  at  any  meetiug  of  the  stockholders,  shall  be  capable 
of  transacting  the  business  of  that  meeting,  except  as  herein  otherwise  provided; 
and  at  all  meetings  of  such  stockholders  each  share  shall  be  entitled  to  one  vote. 
Stockholders  may  appear  and  vote  in  person  or  by  proxy  duly  filed. 

Sec.  11.  Subscription  to  capital  stock  called  in  by  installment.  Neglect  to  pay. 
Sale  of  stock  for.  Rights  of  purchaser  of  stock  so  sold.  The  directors  may  call  in  the 
subscription  to  the  capital  stock  of  such  corporation  by  installments,  in  such  pro- 
portion and  at  such  times  and  places  as  they  shall  think  proper,  by  giving  notice 
thereof,  as  the  by-laws  shall  prescribe;  and  in  case  any  stockholder  shall  neglect 
or  refuse  payment  of  any  such  installment  for  the  space  of  thirty  days  after  the  same 
shall  have  become  due  and  payable,  and  after  he  shaU  have  been  notified  thereof, 
said  corporation  may  recover  the  amount  of  said  installment  from  such  negligent 
stockholder  in  any  proper  action  for  that  purpose,  or  so  much  of  the  stock  of  such 
delinquent  stockholder  as  may  be  necessary  to  pay  such  installment  so  due,  may 
be  sold  by  the  directors  at  pubHc  auction  at  the  office  of  the  secretary  of  the  corpo- 
ration, giving  at  least  thirty  days'  notice  of  such  sale  in  some  newspaper  published 
in  the  county  where  said  office  is  located,  if  there  is  a  newspaper  published  in  such 
county;  if  not,  then  in  some  newspaper  pubUshed  in  some  adjoining  county;  and 
in  case  of  a  sale  of  said  stock  the  proceeds  thereof  shall  be  first  applied  in  payment 
of  the  installment  called  for  and  the  expenses  of  the  sale,  and  the  residue,  3  any, 
shall  be  refunded  to  the  delinquent  stockholder.  In  case  the  proceeds  of  such  sale 
shall  be  insufficient  to  pay  said  installment,  said  corporation  may  recover  the  balance 
from  such  negligent  stockholder.  Such  sale  shall  entitle  the  purchaser  to  all  the 
rights  of  a  stockholder  to  the  extent  of  the  shares  so  purchased. 

Sec.  12.  Annual  duplicate  reports.  Proviso.  Fiscal  year.  What  to  state.  Secre- 
tary of  state  to  furnish  blanks.  How  signed  and  verified.  Duty  of  county  clerk.  Penalty 
for  neglect  to  make  report.  Termination  of  corporate  existence,  etc.  Secretary  of 
state  and  county  clerk  to  be  notified.  Penalty  for  neglect  to  notify.  When  neglect 
to  file  report  deemed  wilful.  Every  corporation  subject  to  this  act,  including  every 
foreign  corporation  admitted  to  carry  on  business  in  this  state  under  the  provisions 
of  this  act,  shall  annually,  in  the  month  of  January  or  February,  make  duplicate 
reports  showing  the  condition  of  such  corporation  on  the  thirty-first  day  of  Decem- 
ber next  preceding,  on  suitable  blanks  to  be  furnished  by  the  secretary  of  state,  as 
hereinafter  provided:  Provided,  flour  milling  corporations  shall  make  and  deposit 
annual  reports  in  the  month  of  July  for  the  year  ending  June  thirty,  preceding: 
Provided  further,  that  any  such  corporation,  which  shall  make  and  file  with  the 
Secretary  of  State  a  statement  in  writing  certified  to  by  its  president  and  secretary, 
showing  that  its  fiscal  year  ends  at  a  time  other  than  December  thirty-first  and  that 
it  is  its  custom  to  take  an  inventory  and  balance  its  accounts  at  the  close  of  such 
fiscal  year,  and  cannot  make  an  accurate  report  for  any  other  date,  shall  make  its 
report  showing  its  condition  at  the  close  of  its  fiscal  year,  such  report  to  be  filed 
within  sixty  days  after  such  close  of  its  fiscal  year.  Such  reports  shall  state 
the  amount  each  of  common  and  preferred  capital  stock  authorized,  and  the  amount 
thereof  subscribed  for,  and  the  amount  thereof  actually  paid  in  in  cash,  and  the 
amount  thereof  paid  in  property;  the  total  value  as  near  as  may  be  estimated,  of 
all  property  owned  by  the  corporation ;  the  value  of  different  items  of  classes  of  pro- 


^88  COMMEKCIAL  CORPORATIONS, 

perty  as  follows :  Real  estate  used  in  its  business ;  real  estate  not  used  in  its  business  j 
goods,  chattels,  merchandise,  material,  and  other  tangible  property;  patent  rights, 
copyrights,  trademarks,  and  formulas;  good  will;  and  all  other  property,  specifying 
the  kind;  value  of  all  credits  owing  to  the  corporation;  the  amount  of  debts  of  the 
corporation;  the  name  and  postoffice  address  of  each  stockholder  and  the  number 
■of  shares  of  preferred  and  common  stock  held  by  him  at  the  date  of  such  report; 
the  name  and  postoffice  address  of  each  officer  and  director  of  the  corporation, 
and  such  other  information  as  the  secretary  of  state  may  require.  It  shall  be  the 
duty  of  the  secretary  of  state  in  the  month  of  December  in  each  year,  or  in  case 
of  corporations  whose  fiscal  year  ends  prior  to  December  thirty-first,  on  application 
of  such  corporation,  to  mail  to  each  corporation  which  is  subject  to  the  provisions 
of  this  act,  suitable  blanks  on  which  shall  be  printed  a  copy  of  this  section.  Such 
reports  shall  be  signed  by  a  majority  of  the  board  of  directors  and  verified  by  the 
oath  of  the  secretary  of  the  corporation,  and  deposited  in  the  office  of  the  secretary 
of  state  within  the  said  month  of  January  or  February,  or  within  sixty  days  after 
the  close  of  such  fiscal  year,  accompanied  by  a  fOing  fee  of  fifty  cents.  The  secre- 
tary of  state  shall  carefully  examine  such  reports,  and  if  upon  such  examination 
they  shall  be  found  to  comply  with  all  the  requirements  of  this  section,  he  shall 
then  file  one  of  them  in  his  office,  and  shall  forward  the  other  by  mail  or  express 
to  the  county  clerk  of  the  county  in  which  the  office  in  this  stae,  for  the  transaction 
of  the  business  of  said  corporation,  is  situated.  And  it  shall  be  the  duty  of  such 
county  clerk,  upon  receipt  of  such  report,  to  immediately  cause  the  same  to  be  fUed 
in  his  office.  If  any  corporation  neglect  or  refuse  to  make  and  file  the  reports  required 
by  this  section  within  the  time  herein  specified,  and  shall  continue  in  default  for 
ten  days  thereafter,  its  corporat^e  powers  shall  be  suspended  thereafter  until  it  shall 
file  such  report,  and  it  shall  not  maintain  an  action  in  any  court  of  this  state  upon 
^ny  contract  entered  into  during  the  time  of  such  default;  and  any  director  of  such 
corporation  so  in  default,  who  has  neglected  or  refused  to  join  in  the  making  of  such 
report,  shall  be  liable  for  all  the  debts  of  such  corporation  contracted  since  the  filing 
of  the  last  report  of  such  corporation,  and  shall  also  be  liable  to  such  corporation 
for  any  damages  sustained  by  it  by  reason  of  such  refusal  or  neglect.  And  in  case 
a  corporation  organized  or  doing  business  under  the  provisions  of  this  act  shall 
be  dissolved  by  process  of  law,  or  whose  term  of  existence  shall  terminate  by  limi- 
tation, or  whose  property  and  franchises  shall  be  sold  at  mortgage  sale,  or  at  pri- 
vate sale,  or  if  for  any  reason  the  attitude  of  the  corporation  toward  the  state  shall 
be  changed  from  that  set  forth  in  the  articles  of  association,  it  shall  be  the  duty 
of  the  last  board  of  directors  of  such  corporation  within  thirty  days  thereafter 
to  give  written  notice  of  such  change  to  the  secretary  of  state  ,signed  by  a  majority 
of  such  directors  and  accompanied  by  a  recording  fee  of  fifty  cents,  which  said 
notice  shall  be  recorded  as  amendments  are  required  to  be  recorded.  And  in  case 
of  neglect  to  give  such  notice,  they  shall  each  be  suject  to  a  penalty  of  five  dollars 
for  each  and  every  day  during  the  continuance  of  such  neglect  or  refusal.  The  neglect 
-or  refusal  to  fUe  the  report,  or  to  record  the  notice  required  by  this  section  to  be 
filed  or  recorded,  shall  be  deemed  wilful  when  such  report  or  notice  is  not  filed 
or  recorded  within  the  time  herein  limited.  Whenever  any  corporation  has  neglected 
or  refused  to  make  and  fUe  its  report  within  twenty  days  after  the  time  limited 
in  this  section,  the  secretary  of  state  shall  cause  notice  of  that  fact  to  be  given  by  mail 
to  such  corporation,  directed  to  its  postoffice  address.  The  certificate  of  the  sec- 
retary of  state  or  his  deputy,  of  the  mailing  of  such  notice,  shall  be  prima  facie 
evidence  in  all  courts  and  places  of  that  fact,  and  that  such  notices  were  duly  received 
by  said  corporation. 

Sec.  13.  Corporate  powers.  Every  corporation  organized  or  existing  under 
this  act  shall  have  power  to  have  succession  by  its  corporate  name  for  the  period 
limited  in  its  charter,  or  by  this  act;  to  sue  and  be  sued  in  any  court  of  law  or  equity, 
with  the  same  rights  and  obligations  as  a  natural  person ;  to  make  and  use  a  common 
seal  and  alter  the  same  at  pleasure ;  to  ordain  and  establish  by-laws  for  the  govern- 
ment and  regulation  of  its  affairs,  and  to  alter  and  repeal  the  same;  to  elect  all 
necessary  officers  and  to  appoint  and  employ  such  agents  as  the  business  may 
require. 

Sec.  14.  Power  to  hold  property.  May  isue  stock  in  payment  for  property. 
Incidental  powers.  Every  such  corporation  shall  have  power  to  purchase,  hold, 
^ud  convey  all  such  real  and  personal  estate  as  the  purposes  of  the  corporation 
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shall  require,  and  all  other  real  and  personal  estate  which  shall  have  been  bona 
fide  conveyed  or  mortgaged  to  said  corporation  by  way  of  security,  or  in  satisfaction 
of  debts.  Any  corporation  formed  under  this  act  may  purchase  real  or  personal 
property  necessary  for  its  business,  and  issue  its  authorized  capital  stock  to  the 
amount  of  the  value  thereof  in  payment  therefor,  and  the  capital  stock  so  issued 
shall  be  full  paid  stock,  and  not  liable  to  any  further  call,  neither  shall  the  holder 
thereof  be  liable  to  any  further  payment  under  any  of  the  provisions  of  this  act, 
except  the  liabihty  imposed  by  section  twenty-nine;  and  in  the  adsence  of  actual 
fraud  in  the  transaction,  the  judgment  of  the  directors  as  to  the  value  of  the  property 
shall  be  conclusive.  And  in  addition  to  the  powers  hereinbefore  enumerated,  every 
corporation  organized  under  this  act  shall  possess  and  exercise  all  such  rights  and 
powers  as  are  necessarily  incidental  to  the  exercise  of  the  powers  expressly  granted 
herein.  It  may  also  purchase  and  hold  any  grant  of  land  made  by  the  government 
to  aid  in  any  work  of  internal  improvement. 

Sec.  15.  Books  of  account,  where  kept.  Inspection  of.  Annual  statement. 
The  books  of  every  such  corporation  containing  their  accounts  shall  be  kept,  and 
shall  at  all  reasonable  times  be  open  in  the  city,  village,  or  town  where  such  corpo- 
ration is  located,  or  at  the  office  of  the  treasurer  of  such  corporation,  within  this 
state,  for  inspection  by  any  of  the  stockholders  of  said  corporation,  and  said  stock- 
holders shall  have  access  to  the  books  and  statements  of  said  corporation  and  shall 
have  the  right  to  examine  the  same  in  said  city,  village,  or  town,  or  at  said  office; 
and  as  often  as  once  in  each  year  a  true  statement  of  the  accounts  of  said  corporation 
shall  be  made  and  exhibited  to  the  stockholders. 

Sec.  16.  Stock  deemed  personal  property,  transfer  of.  Lien  on.  The  stock 
of  every  such  corporation  shall  be  deemed  personal  property,  and  be  transferred 
only  on  the  books  of  such  corporation,  in  such  form  and  manner  as  their  by-laws 
shall  prescribe,  and  sucli  corporation  shall  at  all  times  have  a  lien  upon  all  the 
stock  or  property  of  its  members  invested  therein,  for  all  debts  due  from  them  to 
such  corporation. 

Sec.  17.  Amendment  of  articles  of  association.  Every  corporation  organized 
or  existing  under  the  provrisions  of  this  act  may  at  any  annual  meeting  or  any  meeting 
duly  called  for  that  purpose,  by  a  resolution  adopted  by  a  vote  of  two-thirds  in  in- 
terest of  its  capital  stock,  amend  its  articles  of  association  in  any  manner  not  in- 
consistent with  the  provisions  of  this  act,  but  such  amendment  shall  not  become 
operative  until  a  copy  of  such  resolution,  signed  by  the  president  and  secretary 
of  the  corporation,  shall  have  been  recorded  as  is  provided  herein  for  the  recording 
of  original  articles  of  association,  when  such  amendments  shall  have  the  same  force 
and  effect  as  though  said  amendments  had  been  included  in  the  original  articles, 
and  the  record,  or  a  copy  of  the  record  of  such  resolution,  certified  as  provided  in 
section  nine,  shall  be  received  in  all  courts  of  this  state,  as  prima  facie  evidence  of 
the  things  therein  stated. 

Sec.  18.  Removal  of  place  of  business.  Certificate  of.  Any  corporation  organized 
or  existing  under  the  provisions  of  this  act  may  remove  its  place  of  business  from 
any  city,  village,  or  town  in  this  state,  where  it  is  or  may  be  located,  to  any  other 
city,  village,  or  town  in  this  state,  by  a  vote  of  two-thirds  of  its  stockholders  in  in- 
terest. But  in  case  of  a  removal  from  one  county  to  another,  the  president  and 
secretary  of  such  corporation  shall  attach  to  their  articles  of  association,  "a  certificate 
that  such  corporation  has  thus  removed  and  said  articles  of  association,  together 
with  said  certificate,  shall  be  left  for  record  immediately  on  such  removal,  in  the 
office  of  the  county  clerk  of  the  county  to  which  such  corporation  shall  remove, 
and  they  shall  be  recorded  by  such  clerk,  at  full  length  in  the  book  kept  by  him 
for  that  purpose.  And  the  president  and  secretary  of  such  corporation  shall  im- 
mediately upon  such  removal,  cause  a  certificate  thereof  to  be  recorded  in  the  office 
of  the  secretary  of  state,  and  also  in  the  office  of  the  county  clerk  of  the  county  from 
which  it  removes. 

Sec.  19.  Return  of  articles  of  association  after  recording.  Fee  for  recording. 
The  secretary  of  state  and  any  county  clerk,  after  recording  the  articles  of  association 
and  certificates  specified  by  this  act  to  be  recorded  by  them,  shall  return  the  same, 
each  with  his  endorsement  of  record  thereon,  to  said  corporation;  and  for  recording 
the  articles  of  association  and  certificates  required  in  this  act,  the  secretary  of  state 
and  county  clerk  shall  each  be  entitled  to  receive  at  the  rate  of  twenty  cents  for 
each  folio. 
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Sec.  20.  May  establish  office  outside  of  state  and  hold  stockholders'  meetings. 
Proviso,  service  of  process.  Offices,  how  located;  not  to  be  changed  within  year. 
It  shall  be  lawful  for  any  corporation  organized  or  existing  under  the  provisions 
of  this  act  to  establish  an  office  or  offices  for  the  transaction  of  business  without 
this  state  and  within  the  United  States  and  to  hold  any  meeting  of  the  stockholders 
or  directors  of  such  company  at  such  office  so  provided  for:  Provided,  that  there 
shall  always  be  one  business  office  within  this  state,  and  that  service  of  any  notice 
or  process  may  be  made  upon  the  agent  in  charge  of  such  office,  which  shall  be  bind- 
ing upon  such  corporation.  The  place  of  holding  such  offices  shall  be  fixed  by  a  vote 
of  a  majority  of  stockholders  at  any  lawful  meeting  called  for  that  purpose,  and  after 
being  fixed  shall  not  be  changed  within  one  year,  and  shall  be  certified  by  the  direc- 
tors of  such  corporation  to  the  secretary  of  state  of  this' state  within  two  months  from 
the  time  such  office  or  offices  were  so  located. 

Sec.  21.  Refunding  of  capital  stock,  prior  to  payment  of  all  debts,  to  render 
stockholders  liable  for.  If  the  capital  stock  of  any  such  corporation  shall  be  with- 
drawn, and  refunded  to  the  stockholders  before  the  payment  of  all  the  debts  of  the 
corporation  for  which  such  stock  would  have  been  liable,  the  stockholders  of  such 
corporation  shall  be  jointly  and  severally  liable  to  any  creditor  of  such  corporation, 
in  an  action  founded  on  this  statute,  to  the  amount  of  the  sum  refunded  to  him  or 
them  respectively. 

Sec.  22.  Dividend,  when  directors  liable  for  declaring.  If  the  directors  of  any- 
such  corporation  shall  declare  and  pay  a  dividend  when  the  corporation  is  insolvent, 
or  any  dividend,  the  payment  of  which  would  render  it  insolvent,  knowing  such 
corporation  to  be  insolvent,  or  that  the  payment  of  such  dividend  would  render 
it  so,  the  directors  assenting  thereto  shall  be  jointly  and  severally  liable  in  an  action 
founded  on  this  statute,  for  all  debts  due  from  such  corporation  at  the  time  of  paying 
or  declaring  such  dividend. 

Sec.  23.  Other  cases,  when  directors  liable.  If  any  corporation  organized  or 
existing  under  this  act  shall  violate  any  of  its  provisions,  the  directors  ordering 
or  assenting  to  such  violation,  shall  be  jointly  and  severally  liable  in  an  action 
founded  on  this  statute,  for  all  debts  contracted  after  such  violation  as  aforesaid, 
to  the  extent  of  three  times  the  amount  paid  in  on  the  stock  standing  in  the  name  of 
such  director  in  any  such  corporation. 

Sec.  24.  Lien  of  corporation  upon  stock  of  stockholders,  how  enforced.  Any 
corporation  organized  or  existing  under  this  act,  which  has  a  Uen  upon  the  stock 
of  any  stockholder  therein  as  provided  by  the  sixteenth  section,  may  give  notice 
to  such  stockholder  that  unless  he  shall  pay  his  indebtedness  to  said  corporation 
within  three  months  from  the  time  of  giving  such  notice,  then  such  corporation 
will  proceed  to  seU  and  transfer  the  stock  of  such  stockholder  in  said  corporation, 
and  upon  default  of  payment  said  corporation  may  sell  the  stock  of  such  indebted 
stockholder  as  hereinafter  provided,  and  any  such  corporation  may  prescribe  by 
its  by-laws  the  manner  of  giving  the  notice  required  by  this  section. 

Sec.  25.  Idem.  Such  corporation  may,  at  any  time  within  six  months  after 
it  shall  have  given  the  notice  required  by  the  preceding  section  to  such  indebted 
stockholder  of  its  intention  to  sell  such  stock,  and  the  three  months  notice  shall 
have  expired,  advertise  in  one  or  more  newspapers  pubhshed  in  said  county  where 
such  corporation  is  located,  and  if  there  is  no  newspaper  pubhshed  in  said  county, 
then  in  a  newspaper  published  in  an  adjoining  county,  giving  at  least  three  weeks* 
notice  of  the  time  and  place  when  and  where  such  stock  will  be  sold,  and  at  the 
time  and  place  of  sale  shall  state  the  amount  due  from  such  stockholder  to  such 
corporation,  and  then  proceed  to  sell  for  cash  at  pubhc  auction,  to  the  highest, 
bidder  therefor,  so  much  of  the  stock  of  such  indebted  stockholder  as  shall  pay  in. 
fuU  the  indebtedness  of  such  stockholder  to  such  corporation,  together  with  the 
necessary  costs  of  sale;  and  if  the  sale  of  the  entire  stock  of  such  indebted  stock- 
holder shah  not  be  sufficient  to  pay  in  fuU  the  claim  of  said  corporation  on  said 
stock,  such  corporation  shall  credit  the  amount  received  for  such  stock,  less  the 
costs  of  sale,  to  said  indebted  stockholder,  and  may  proceed  to  collect  the  remainder 
of  their  debt  by  any  proper  action  for  that  purpose. 

Sec.  26.  Issue  of  certificates  to  purchasers  of  stock  sold.  Whenever  the  purchaser 
of  said  stock  shall  have  comphed  with  the  conditions  of  said  sale,  the  corporation 
shall  issue  new  certificates  of  stock  to  such  purchaser,  or  to  their  order,  and  shall 
cancel  upon  the  books  of  the  corporation  the  certificates  of  such  indebted  stock- 
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holders,  and  the  new  certificates  so  issued  shall  entitle  the  holders  thereof  to  all 
the  privileges,  rights,  and  interests  of  a  stockholder  in  such  corporation. 

Sec.  27.  When  stock  Is  pledged  to  third  party,  corporation  may  sell  equity  ol 
redemption.  Statement  from  person  holding  stock  as  collateral.  Whenever  any 
stockholder  in  any  such  corporation  shall  have  made  a  transfer  or  assignment  of 
his  stock  as  secmity  for  his  indebtedness  to  a  third  party,  and  afterwards  shall 
become  a  debtor  to  such  corporation,  such  corporation  may  sell  the  equity  of  redemp- 
tion of  such  stock  in  the  same  manner  as  is  provided  for  the  sale  of  stock  on  which 
it  has  a  Hen,  and  shall  credit  the  amount  received  from  such  sale  to  such  indebted 
stockholder.  Such  corporation  may  require  the  party  holding  the  transfer  or  assign- 
ment of  such  stock,  to  give  a  statement  to  the  treasurer  of  such  corporation,  under 
oath,  of  the  amount  for  which  said  stock  was  pledged;  and  if  said  party  shall  not 
give  such  a  statement  at  or  before  the  time  such  sale  is  to  take  place,  he  shall  forfeit 
all  claim  and  Hen  on  such  stock  or  any  part  thereof,  and  such  corporation  may  sell 
the  same  as  herein  provided. 

Sec.  28.   Liens  acquired  by  attachment  not  to  be  affected.   Nothing  contained 
in  the  four  preceding  sections  shaU  affect  any  Hen  or  right  acquired  by  any  other 
party  by  virtue  of  any  attachment  or  levy  of  execution  upan  the  stock  of  any  stock- 
holder in  any  such  corporation. 

Sec.  29.  Liability  of  stockholders  for  labor  debts,  enforcement  of.  The  stock- 
holders of  aU  corporations  organized  or  existing  under  this  act  shall  be  individually 
Hable  for  all  labor  performed  for  such  corporations,  which  said  HabiHty  may  be 
enforced  against  any  stockholder  by  action  founded  on  this  statute,  at  any  time 
after  an  execution  shall  be  returned  unsatisfied,  in  whole  or  in  part,  against  the  cor- 
poration, or  at  any  time  after  an  adjudication  in  bankruptcy  against  said  corpo- 
ration, and  the  amount  due  on  such  execution  shall  be  prima  facie  evidence  of  the 
amount  recoverable,  with  costs  against  any  such  stockholder ;  and  if  any  stockholder 
shaU  be  compelled  by  any  such  action  to  pay  the  debts  of  any  creditor,  or  any  part 
thereof,  he  shaU  have  the  right  to  caU  upon  all  the  responsible  stockholders  to  contrib- 
ute their  equal  part  of  the  sum  so  paid  by  him  as  aforesaid,  and  may  sue  them, 
jointly  or  severally,  or  any  number  of  them,  and  recover  in  such  action  the  amount 
due  from  the  stockholder  or  stockholders  so  sued. 

Sec.  30.  Service  of  process,  etc.,  against  corporation.  Service  of  any  notice 
or  legal  process  against  any  corporation  formed  or  existing  imder  this  act  may  be 
made  on  the  president  or  any  vice  president,  secretary,  treasurer,  assistant  secretary 
or  treasurer,  general  manager,  superintendent,  cashier,  or  any  other  officer  of  the 
corporation,  or  upon  the  agent  in  charge  of  any  business  office  of  such  corporation 
within  this  state,  or  if  neither  of  such  officers  or  agent  can  be  found,  then  such 
service  may  be  made  by  posting  a  true  copy  thereof  in  some  conspicuous  place  at 
the  business  office  of  the  corporation  in  this  state. 

Sec.  31.  Assessment  and  taxation.  Proviso.  All  corporations  formed  or  existing 
under  this  act  shall  be  Hable  to  be  assessed  for  aU  real  and  personal  estate  held 
by  them  in  this  state,  at  its  true  value,  and  shall  pay  thereon  a  tax  for  township, 
village,  city,  county,  and  state  purposes,  the  same  as  other  real  and  personal  estate, 
and  such  tax  shaU  be  assessed,  collected,  and  paid  in  the  same  manner  as  other 
taxes  on  real  and  personal  estate  are  required  to  be  assessed,  coUected,  and  paid: 
Provided,  nothing  herein  contained  shaU  authorize  the  taxing  of  the  capital  stock 
of  such  corporation  as  such  capital  stock. 

Sec.  32.  Property  liable  to  execution  for  claims  against  corporation  only.  That 
all  articles  of  machinery,  materials  for  manufacturing,  or  manufactxu-ed  articles 
belonging  to  any  such  corporation,  shaU  be  free  from  seizure  by  execution  or  distress, 
for  any  debts  or  claims  for  rents  or  services,  in  whose  hands  soever  they  may  be, 
except  such  execution  or  claim  be  against  such  corporation. 

Sec.  33.  Proceedings  for  continuation  of  corporate  existence  by  corporation 
about  to  expire  by  limitation  of  time.  It  shaU  be  lawful  for  any  corporation  organized 
or  existing  under  the  provisions  of  this  act,  whose  corporate  existence  is  about 
to  terminate  by  Hmitation  of  law,  at  its  annual  meeting  next  preceding,  or  at  a  special 
meeting  caUed  for  that  purpose,  to  be  held  within  one  year  immediately  preceding 
the  date  of  such  termination,  by  a  vote  of  two-thirds  of  its  capital  stock,  to  direct 
the  contmuance  of  its  corporate  existence  for  such  further  term,  not  exceeding 
thirty  years,  as  may  be  expressed  in  a  resolution  for  that  purpose.  Upon  the  adoption 
of  such  resolution  by  the  stockholders,  it  shaU  be  the  duty  of  the  president  and  secre- 
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tary  to  make,  sign,  and  acknowledge  articles  of  association,  as  in  the  case  of  a  new 
corporation,  to  which  shall  be  appended  a  copy  of  such  resolution  verified  by  the 
oath  of  the  secretary,  which  articles  of  association  and  copy  of  resolution  shall  be 
recorded,  certified,  and  returned  as  is  provided  herein  in  case  of  a  new  corporation, 
and  the  record,  or  a  transcript  of  the  record,  certified  by  the  secretary  of  state  of 
this  state  under  the  seal  thereof,  shall  be  prima  facie  evidence  of  the  things  therein 
contained.  Upon  the  expiration  of  the  time  limited  for  the  existence  of  such  old 
corporation,  a  new  corporation  shall  be  deemed  to  be  formed  by  such  articles  of 
association,  which  shall  at  once  succeed  to  all  the  property  and  rights  of  action 
of  the  old  corporation,  and  shall  be  liable  for  all  of  its  debts  or  other  obligations, 
and  the  officers  of  the  old  corporation  shall  succeed  to  like  offices  in  the  new  cor- 
poration, and  every  stockholder  in  the  old  corporation  shall  be,  to  a  like  extent, 
a  stockholder  in  the  new  corporation. 

Sec.  34.  Certain  law,  when  to  apply.  To  corporations  organized  or  existing 
under  the  provisions  of  this  act,  in  the  absence  of  any  appHcable  provision  herein 
contained,  the  provisions  of  chapter  two  hundred  thirty  of  the  compiled  laws  of 
eighteen  hundred  ninety-seven  may  be  applied. 

Sec.  35.  Power  to  create  and  issue  two  kinds  of  stock.  Holder  entitled  to  dividends. 
Proviso.  When  insolvent,  remainder  of  assets  payable  to  preferred  stock.  Any  such 
company  shall  have  power  to  create  and  issue  certificates  for  two  kinds  of  stock, 
viz.:  general  or  common  stock,  and  preferred  stock,  which  preferred  stock  shall 
at  no  time  exceed  two-thirds  of  the  actual  capital  paid  in,  and  shall  be  subject  to 
redemption  at  par  at  a  certain  time  to  be  fixed  by  the  by-laws  of  said  corporation, 
and  to  be  expressed  in  the  certificates  therefor.  And  the  holder  of  such  preferred 
stock  shall  be  entitled  to  a  fixed  dividend,  payable  quarterly,  half-yearly,  or  yearly, 
which  said  dividend  shall  be  cumulative,  payable  at  the  time  expressed  in  said 
certificate,  not  to  exceed  eight  per  cent,  per  annum,  before  any  dividend  shall  be  set 
apart  or  paid  on  the  common  stock.  In  no  event  shall  the  holder  of  such  preferred 
stock  be  individually  or  personally  Uable  for  the  debts  or  other  liabiUties  of  said 
corporation,  excepting  debts  for  labor.  Said  corporation  shall  be  controlled  by  a 
board  of  directors  elected  by  the  preferred  and  common  stockholders,  excepting 
when  otherwise  provided  in  the  articles  of  association  or  amendments  thereto: 
Provided  always,  If  at  any  time  upon  a  fair  valuation  of  the  assets  of  the  corpo- 
ration the  common  stock  shall  be  impaired  in  an  amount  equal  to  ten  per  cent, 
thereof  or  any  dividend  due  on  the  preferred  stock  shall  remain  unpaid  for  sixty 
days  then  holders  of  the  preferred  stock  shall  have  an  equal  right  with  the  common 
stock  share  and  share  alike  to  participate  in  the  election  of  directors  and  control 
of  said  corporation.  If  for  any  reason  said  corporation  shall  cease  business  or  become 
insolvent  then  after  the  payment  of  all  liabilities  and  debts  the  remainder  of  the 
assets  of  said  corporation  shall  be  appUed  first  in  payment  in  full  of  aU  preferred 
stock  and  then  unpaid  dividends  due  thereon,  and  the  balance  divided  pro  rata, 
share  and  share  alike  among  the  holders  of  the  common  stock.  Every  corporation 
organized  or  existing  under  the  provisions  of  this  act  may  by  a  vote  of  three-fourths 
in  interest  of  its  capital  stock  amend  its  articles  of  association  providing  for  the 
issue  of  preferred  and  common  stock,  in  accordance  with  this  section,  in  the  same 
manner  and  with  the  same  effect  as  is  now  provided  by  section  seventeen  of  this 
act,  relating  to  amending  articles  of  association. 

Sec.  36.  Corporations  not  included  in  this  act.  This  act  shall  not  include  nor 
apply  to  any  of  the  corporations  provided  for  in  the  following  statutes:  Chapters 
one  hundred  sixty  to  one  hundred  sixty -four,  both  inclusive ;  chapters  one  hundred 
sixty-six  to  one  hundred  eighty,  both  inclusive;  chapter  one  hundred  eighty-four, 
chapters  one  hundred  eighty-six  and  one  hundred  eighty-seven,  both  inclusive; 
chapters  one  hundred  ninety-three  to  two  hundred  twenty-nine,  both  inclusive, 
of  the  compiled  laws  of  eighteen  hundred  ninety-seven,  as  amended. 

The  laws  herein  referred  to  relate  to  non-trading  corporations. 

Sec.  37.  Corporations  included  in  this  act.  Acts  repealed.  Corporations  now 
existing  to  be  organizations  under  this  act.  Proviso.  Further  proviso,  as  to  con- 
tinuation of  rights  and  powers.  This  act  shall  include  and  apply  to  all  the  corpo- 
rations provided  for  in  the  following  statutes:  Chapters  one  hundred  fifty-eight, 
one  hundred  eighty-one,  one  hundred  eighty-two,  one  hundred  eighty-three,  one 
himdred  eighty-five,  one  hundred  eighty-eight,  one  hundred  ninety,  one  hundred 
ninety-one  and  one  hundred  ninety-two  of  the  compiled  laws  of  eighteen  hundred 
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ninety-seven,  as  amended,  and  in  addition  shall  repeal  all  other  acts  and  parts 
of  acts  inconsistent  with  the  provisions  of  this  act.  But  the  repeal  of  the  foregoing 
acts  shall  not  dissolve  any  corporation  formed  or  existing  under  them,  and  all  cor- 
porations of  the  nature  of  the  corporations  authorized  to  be  organized  under  this 
act,  now  organized  and  existing  under  said  several  acts  in  this  section  mentioned, 
or  either  of  them,  shall  be  deemed  and  taken  to  be  organizations  under  this  act, 
and  all  rights,  obhgations,  and  liabiUties  contracted,  acquired,  or  incurred  by  any 
of  such  last  mentioned  corporations  thereunder,  or  under  the  provisions  of  any  law 
now  in  force,  not  inconsistent  with  the  provisions  of  this  act,  shall  continue  of  the 
same  force  and  effect  as  though  such  acts  or  laws  had  not  been  repealed;  and  all 
such  corporations  from  and  after  the  taking  effect  of  this  act,  shall  be  subject  to 
aU  the  provisions  hereof,  as  fully  as  though  such  organizations  had  been  perpetual 
thereunder,  and  such  organizations  may  continue  to  carry  on  the  business  specified 
in  their  articles  of  association  under  the  provisions  of  this  act  as  lawfully  as  if  said 
acts  mentioned  in  this  section  were  not  repealed:  Provided,  that  nothing  in  this 
act  contained  shall  be  construed  as  in  any  wise  affecting  any  other  corporations 
whatever,  organized  under  the  several  above  named  acts,  for  purposes  other  than 
those  mentioned  in  section  one  of  this  act,  but  as  to  all  such  corporations  the  said 
several  acts  shall  remain  in  full  force.  All  corporations  hereafter  organized  for  any 
of  the  purposes  provided  for  in  this  act  shall  incorporate  under  this  act :  And  provi- 
ded further,  that  any  corporation  mentioned  or  referred  to  in  this  section  which, 
under  the  law  under  which  it  was  organized,  had  the  right  or  power  to  use  the  streets, 
lands,  and  squares  of  any  city,  town,  or  village  for  its  corporate  purposes,  with  the 
consent  of  the  municipal  authorities  thereof,  and  under  such  reasonable  regulations 
as  they  might  prescribe,  shall  continue  to  have  such  right  or  power  under  this  act 
as  they  enjoyed  at  the  time  of  the  passage  of  act  number  two  hundred  thirty -two 
of  the  public  acts  of  nineteen  hundred  three,  of  which  this  act  is  an  amendment. 


Acts,  1903,  No.  35.    An  Act  to  amend  Section  3  of  Act  Number  128 
of  the  Public  Acts  of  1855,  etc. 

Sec.  3.  With  whom  list  of  shares  to  be  filed.  Every  banking,  insurance,  mining, 
plank  road,  or  other  incorporated  company,  which  issues  script  or  shares,  shall  with- 
in ninety  days  after  the  passage  of  this  act,  file  with  the  secretary  of  state  a  bst  of 
the  number  of  shares  issued  by  said  corporation,  and  the  names  of  the  owners 
thereof  and  their  post  office  addresses,  with  the  number  of  shares  owned  by  each; 
and  annually  thereafter  shall  file  with  said  secretary  of  state  during  the  months 
of  January  or  February,  in  each  and  every  year,  a  statement  similar  to  that  above 
required,  showing  the  ownership  of  the  shares  of  said  corporation  at  the  day  of  the 
date  of  said  statement;  all  of  which  statements,  including  the  first,  shall  be  made 
by  one  of  the  officers  of  said  company,  under  oath;  Provided,  that  corporations 
which  file  an  anual  report  with  the  secretary  of  state  containing  a  list  of  stock- 
holders with  the  post  office  addresses  and  the  number  of  shares  held  by  each,  shall 
not  be  required  to  file  a  separate  list  under  this  act. 


Acts,  1905,  No.  328.    An  Act  to  provide  for  the  Extension  of  the 
Corporate  Life  of  Corporations,  etc. 


Sec.  1.  How  and  when  corporations  may  extend  corporate  existence.  Any  cor- 
poration, organized  under  the  general  laws  of  this  state,  except  those  whose  reor- 
ganization or  extension  is  provided  for  by  existing  laws,  whose  term  is  about  to  ex- 
pire by  limitation,  may  at  any  time  within  two  years  next  preceding  the  expiration 
of  such  term,  by  a  vote  of  at  least  two-thirds  of  its  capital  stock  at  any  annual 
meeting  or  at  any  special  meeting  of  its  stockholders  called  for  that  purpose,  and 
in  case  the  corporation  has  no  capital  stock  by  a  majority  vote  of  the  members  there- 
of, direct  the  continuance  of  its  corporate  existence  for  such  further  term,  not  ex- 
ceeding thirty  years  from  the  expiration  of  its  former  term,  as  may  be  expressed 
in  a  resolution  for  that  purpose.  Upon  the  adoption  of  such  resolution  by  the  stock- 
holders voting  in  person  or  by  proxy,  duly  filed,  at  the  annual  meeting  or  any  spe- 
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cial  meeting  called  in  accordance  with  the  by-laws  of  the  corporation,  it  shall  be  the 
duty  of  the  president  and  secretary  of  the  stockholders'  meeting,  to  make,  sign, 
and  acknowledge  duplicate  articles  of  association,  to  which  shall  be  appended  a 
copy  of  the  proceedings  of  such  stockholders'  meeting,  certified  by  the  secretary 
and  verified  by  his  oath,  which  articles  of  association  shall  be  filed  in  the  same 
public  offices  where  the  original  articles  were  required  to  be  filed,  and  be  recorded 
in  those  offices  at  the  expense  of  said  corporation,  and  the  copies  so  filed,  or 
the  record  thereof,  or  the  certified  copy  of  either  of  such  records,  shall  be  prima 
facie  evidence  of  the  facts  therein  recited.  Provided,  the  franchise  fee  provided 
by  law  shall  apply  and  be  paid  by  such  corporation  re-incorporated  hereunder. 
Sec.  2.  Renewed  term,  when  to  begin,  etc.  The  renewed  term  of  such  cor- 
poration shall  begin  from  the  expiration  of  its  former  term,  and  a  corporation  which 
has  thus  been  renewed  shall  be  the  same  corporation,  and  hold  and  own,  all  the  rights, 
franchises,  and  property  held  and  owned  by  the  corporation  before  renewal,  and 
be  subject  to  all  its  Habilities,  and  have  the  same  stockholders  and  members  and 
the  same  officers.  The  articles  of  association  and  by-laws  thereof  may  be  changed 
or  amended  by  the  corporation  in  the  maimer  required  by  law. 


Acts,  1907,  No.  141.  An  Act  to  amend  Section  1  of  Act  No.  112  of  the 
Public  Acts  of  1885,  entitled  "An  Act  to  secure  the  Minority  of  stock- 
holders in  Corporations  organized  under  General  Laws,  the  Power  of 
Electing  a  representative  Membership  in  Boards  of  Directors,"  the  same 
being  Section  8553  of  the  Compiled  Laws  of  1897,  as  amended  by  Act 
No.  223  of  the  Public  Acts  of  1903,  approved  June  18,  1903,  and  as  further 
amended  by  Act  No.  61  of  the  Public  Acts  of  1905,  approved  April  19, 1905. 

Sec.  1.  Rights  of  stockholders  in  selection  of  directors.  Directors  elected  annually. 
Proviso  as  to  amendment  of  by-laws.    Proviso  as  to  certain  associations.    In  all 

elections  for  directors  of  any  corporation  organized  under  any  general  law  of  this 
state,  other  than  municipal,  insurance,  and  banking  corporations,  every  stockholder 
shall  have  the  right  to  vote,  in  person  or  by  proxy,  the  number  of  shares  of  stock 
owned  by  him  for  as  many  persons  as  there  may  be  directors  to  be  elected,  or  to 
cumulate  said  shares,  and  give  one  candidate  as  many  votes  as  wiU  equal  the  number 
of  directors  multiplied  by  the  number  of  shares  of  his  stock;  or  to  distribute  them 
on  the  same  principle  among  as  many  candidates  as  he  shall  think  fit.  All  such 
corporations  shall  elect  their  directors  annually,  and  the  entire  number  of  directors 
shaU.  be  balloted  for  at  one  and  the  same  time  and  not  separately:  Provided,  that 
the  by  laws  of  any  such  corporation  shall  not  be  so  amended  as  to  reduce  the  number 
of  directors  of  such  corporation,  in  case  the  votes  of  a  sufficient  number  of  shares 
are  recorded  against  such  proposed  amendment,  which,  if  cumulatively  voted, 
as  herein  provided,  would  elect  one  or  more  directors,  where  the  same  number  of 
shares,  if  cumulatively  voted,  would  not  be  sufficient  to  elect  the  same  number 
of  directors  of  the  reduced  board:  Provided  further,  that  associations  formed  for 
social,  yachting,  hunting,  boating,  fishing,  and  rowing  purposes,  under  act  number 
twenty-two  of  the  pubhc  acts  of  eighteen  hundred  eighty-three,  approved  April 
ten,  eighteen  hundred  eighty- three,  entitled  "An  act  to  authorize  the  formation 
of  clubs  for  social  purposes",  the  same  being  section  seven  thousand  seven  hundred 
thirty-three  to  seven  thousand  seven  hundred  thirty-nine,  both  inclusive,  of  the 
compiled  laws  of  eighteen  hundred  ninety-seven,  or  under  section  seven  thousand 
six  hundred  sixty-seven  of  the  compiled  laws  of  eighteen  hundred  ninety-seven, 
may  elect  a  portion  of  their  directors  for  a  longer  term  than  one  year,  as  may  be 
provided  in  their  by-laws. 

Acts,  1909,  No.  3.    An  Act  to  amend  Section  1  of  Act  Number  256 
of  the  Public  Acts  of  1881,  etc. 


Sec.  1.    Venue.  In  cases  where  the  plaintiff  is  a  resident  of  the  State  of  Michi- 
gan suits  may  be  commenced  at  law  or  in  equity  in  the  circuit  court  for  any  county 
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in  this  state  where  the  plaintiff  resides  or  where  service  of  process  may  be  had, 
and  suits  at  law  may  be  commenced  before  any  justice  of  the  peace  in  such  county, 
agamst  any  corporation  not  organized  under  the  laws  of  this  state,  by  service  of 
a  summons,  declaration  or  chancery  subpoena,  within  the  state  of  Michigan,  upon 
any  officer  or  agent  of  the  corporation,  or  upon  the  conductor  of  any  railroad  train, 
or  upon  the  master  of  any  vessel  belonging  to  or  in  the  service  of  the  corporation 
agamst  which  the  cause  of  action  has  accrued.  And  where  the  plaintiff  is  a  non- 
resident of  the  state  of  Michigan,  suits  may  be  commenced  in  hke  manner  against 
such  corporations,  in  all  cases  where  the  cause  of  action  accrued  within  the  state 
of  Michigan:  Provided,  that  in  all  cases,  except  before  justices  of  the  peace,  no 
judgment  shall  be  rendered  for  sixty  days  after  the  commencement  of  suit,  and 
the  plaintiff  shall,  within  thirty  days  after  commencement  of  suit,  send  notice 
by  registered  letter  to  the  corporation  defendant  at  its  home  office. 


Minnesota. 
Constitution. 


Article  X, 

Sec.  1.  Corporations  defined.  Powers.  The  term  "corporations,"  as  used  in 
this  article,  shall  be  construed  to  include  all  associations  and  joint  stock  companies 
having  any  of  the  powers  and  privileges  not  possessed  by  individuals  or  partnerships, 
except  such  as  embrace  banking  privileges,  and  all  corporations  shall  have  the  right 
to  sue,  and  shall  be  hable  to  be  sued  in  all  courts,  in  hke  manner  as  natural  persons. 

Sec.  2.  Not  to  be  created  by  special  act.  No  corporation  shall  be  formed  under 
special  acts,  except  for  municipal  purposes. 

Sec.  3.  Liability  of  stockholders.  Each  stockholder  in  any  corporation,  ex- 
cepting those  organized  for  the  purpose  of  carrying  on  any  kind  of  manufacturing 
or  mechanical  business,  shall  be  liable  to  the  amount  of  stock  held  or  owned  by  him. 

Sec.  4.  Lands  taken  for  public  way.  Lands  may  be  taken  for  pubhc  way, 
for  purpose  of  granting  to  any  corporation  the  franchise  of  way  for  pubhc  use.  In 
aU  oases,  however,  a  fair  and  equitable  compensation  shall  be  paid  for  such  landj 
and  damages  arising  from  the  taking  of  the  same ;  but  all  corporations  being  common 
carriers,  enjoying  the  right  of  way  in  pursuance  of  the  provisions  of  this  section, 
shall  be  bound  to  carry  the  mineral,  agricultural  and  other  productions  or  manu- 
factures on  equal  and  reasonable  terms. 


Statutes. 
Rev.  Laws,  1905,  c.  58.  Corporations. 

General  provisions. 

Sec.  2838.  Existing  corporations  continued.  Until  otherwise  provided  by  law 
all  private  corporations  existing  and  doing  business  at  the  time  of  the  taking  effect 
of  the  re%ased  laws,  shall  continue  to  exercise  and  enjoy  all  powers  and  privileges 
possessed  by  them  under  their  respective  articles  of  incorporation  and  the  laws 
appHcable  thereto  then  in  force,  and  shall  remain  subject  to  all  the  duties  and 
liabilities  to  which  they  were  then  subject. 

Sec.  2839.  Terms  defined.  The  term  "private  corporation,"  as  used  in  this 
chapter,  shall  include  every  company,  association,  or  body  endowed  by  law  with 
any  corporate  power  or  function  whatsoever,  except  such  as  are  formed  solely  for 
pubhc  and  governmental  purposes,  which  shall  be  deemed  pubhc  corporations. 
And,  when  not  otherwise  indicated  by  the  context,  the  word  "incorporation," 
whenever  used  in  this  chapter  in  reference  to  corporations  formed  prior  to  the 
taking  effect  of  the  revised  laws,  shall  be  construed  as  meaning  articles  of  in- 
corporation. 

Sec.  2840.  Domestic  and  foreign  corporations  defined.  The  term  "domestic 
corporation"  shall  mean  every  corporation  organized  under  the  laws  of  this  state, 
and  the  term  "foreign  corporation"  shall  mean  every  other  corporation. 
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[Sec.  2841 — 2843.    Eelate  to  public  service  corporations.] 

Sec.  2844.  Manufacturing  and  mining  companies.  Corporations  may  be 
formed:  1.  For  carrying  on  any  kind  of  manufacturing  or  mechanical  business  not 
incompatible  with  an  honest  purpose;  2.  For  the  mining,  smelting,  reducing, 
refining,  or  working  of  ores  or  minerals,  for  working  coal  mines  or  stone  quarries,  or 
for  buying,  working,  selling,  or  dealing  in  mineral  lands,  or  for  any  one  or  more  of 
the  purposes  mentioned  in  this  paragraph. 

Sec.  2845.  Mortgage  loan  and  land  companies.  Corporations  may  be  formed 
for  the  purpose  of  loaning  money,  either  for  themselves  or  as  agents  for  others, 
upon  mortgages  or  other  securities,  and  for  the  purchase  and  sale  of  lands,  and 
of  money  obligations  secured  upon  real  or  personal  property,  with  power  to  execute 
all  contracts,  incumbrances,  transfers,  releases,  and  other  documents  necessary 
or  convenient  to  the  transaction  of  such  business. 

Sec.  2846.  Trading  companies,  etc.  Corporations  may  be  formed  for  any  of 
the  following  purposes:  1.  Constructing,  leasing,  or  operating  docks,  warehouses, 
elevators,  public  halls,  or  hotels;  2.  Carrying  on  any  kind  of  lumbering,  agricultural, 
dairying,  mercantile,  chemical,  transportation,  or  other  lawful  business  not  otherwise 
provided  for  in  this  chapter;  3.  Buying,  selling,  and  improving  lands  and  tenements. 

Sec.  2847.  Financial  corporations.  Corporations  may  be  formed  for  any  one 
of  the  following  purposes:  1.  Carrying  on  the  business  of  banking,  by  receiving 
deposits,  buying,  selling,  and  discounting  notes,  bills,  and  other  evidences  of  debt, 
domestic  or  foreign,  dealing  in  gold  and  silver  bullion  and  foreign  coins,  issuing 
circulating  notes,  and  loaning  money  upon  real  estate  or  personal  security;  2.  Esta- 
blishing and  conducting  clearing  houses,  for  effecting,  in  one  place,  the  speedy  and 
systematic  daily  exchange  and  adjustment  of  balances  between  banks  and  bankers 
in  any  municipality,  town,  or  county,  establishing  and  enforcing  uniform  methods 
of  conducting  the  banking  business  in  such  locaUty,  and  adjusting  disputes  or 
misunderstandings  between  members  of  such  clearing  house  engaged  in  the  banking 
business;  3.  Creating  and  conducting  savings  banks  for  the  reception,  on  deposit, 
of  money  offered  for  that  purpose,  the  investment  thereof,  and  the  declaring,  cred- 
iting, and  paying  of  dividends  thereon  as  authorized  and  provided  by  law ;  4.  Trans- 
acting business  as  a  trust  company  in  conformity  with  the  laws  relating  thereto; 
and  5.  Carrying  on,  in  accordance  with  law,  the  business  of  building,  loan,  and 
savings  associations. 

Sec.  2848.  Insurance  corporations.  Corporations  may  be  formed  for  carrying 
on  any  one  branch  of  the  business  of  insurance  authorized  by  law,  or  any  two  or 
more  branches  thereof  which  are  permitted  by  law  to  be  transacted  by  one  company. 

Sec.  2849.  How  organized.  Certificate.  Any  three  or  more  persons  may  form 
a  corporation  for  any  of  the  purposes  specified  in  this  subdivision  by  complying 
with  the  conditions  hereinafter  prescribed.  They  shall  subscribe  and  acknowledge 
a  certificate  specifying;  1.  The  name,  the  general  nature  of  its  business,  and  the 
principal  place  of  transacting  the  same.  Such  name  shall  distinguish  it  from  all 
other  corporations,  domestic  or  foreign,  authorized  to  do  business  in  this  state, 
and  shall  end  with  "company,"  "corporation,"  "bank,"  or  "association,"  or  the 
word  "incorporated;"  2.  The  period  of  its  duration,  if  limited;  3.  The  names,  and 
places  of  residence  of  the  incorporators;  4.  In  what  board  its  management  shall 
be  vested,  the  date  of  the  annual  meeting  at  which  it  shall  be  elected,  and  the  names 
and  addresses  of  those  composing  the  board  until  the  first  election,  a  majority  of 
whom,  in  the  case  of  savings  banks  and  building  and  loan  associations,  shall  always 
be  residents  of  the  state;  5.  The  amount  of  capital  stock,  if  any,  how  the  same  is 
to  be  paid  in,  the  number  or  shares  into  which  it  is  to  be  divided,  and  the  par  value 
of  each  share ;  and,  if  there  is  to  be  more  than  one  class,  a  description  and  the  terms 
of  issue  of  each,  and  the  method  of  voting  thereon;  6.  The  highest  amount  of  in- 
debtedness or  hability  to  which  the  corporation  shall  at  any  time  be  subject.  It 
may  also  contain  any  other  lawful  provision  defining  and  regulating  the  powers  or 
business  of  the  corporation,  its  officers,  directors,  trustees,  members,  and  stock- 
holders. 

Sec.  2850.  Filing  and  record  of  certificates.  The  certificate  of  every  such 
corporation  shall  be  filed  for  record  with  the  secretary  of  state,  who,  if  he  finds 
that  it  conforms  to  law,  and,  if  a  financial  corporation,  has  indorsed  thereon  the 
approval  of  the  pubhc  examiner,  or,  if  an  insurance  company,  that  of  the  insurance 
commissioner,  and,  in  every  case,  that  the  required  fee  has  been  paid,  shall  record 
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the  same  and  certify  that  fact  thereon.  After  such  record,  such  certificate  shall 
be  filed  for  record  with  the  register  of  deeds  of  the  county  of  the  principal  place  of 
business  as  specified  in  the  certificate. 

Sec.  2851.  Publication  of  certificate.  Every  such  certificate  of  incorporation 
shall  be  pubhshed  in  a  qualified  newspaper  in  the  county  of  such  principal  place 
of  business,  for  two  successive  days  in  a  daily,  or  for  two  successive  weeks  in  a 
weekly,  newspaper.  Upon  fihng  with  the  secretary  of  state  proof  of  such  publi- 
cation, its  corporate  organization  shall  be  complete. 

Sec.  2852.  General  powers.  Every  corporation  formed  under  the  provisions 
of  this  chapter  shall  have  power:  1.  To  have  succession  by  its  corporate  name  for 
the  time  stated  in  its  certificate  of  incorporation ;  2.  To  sue  and  be  sued  in  any  court ; 
3.  To  have  and  use  a  common  seal  and  alter  the  same  at  pleasure;  4.  To  acquire, 
by  purchase  or  otherwise,  and  to  hold,  enjoy,  improve,  lease,  incumber,  and  convey 
aU  real  and  personal  property  necessary  to  the  purposes  of  its  organization,  subject 
to  the  limitations  hereafter  declared;  5.  To  elect  or  appoint  in  such  manner  as  it 
may  determine,  all  necessary  or  proper  officers,  agents,  boards,  and  commitees,  to 
fix  their  compensation,  and  define  their  powers  and  duties ;  6.  To  make  and  amend, 
consistently  with  law,  by-laws  providing  for  the  management  of  its  property  and 
the  regulation  and  government  of  its  affairs;  7.  To  wind  up  and  liquidate  its  business 
in  the  manner  provided  by  law. 

Sec.  2853.  Additional  powers.  In  addition  to  the  powers  enumerated  in 
section  2852,  every  such  corporation,  except  the  financial  corporations  hereinafter 
in  this  chapter  specified,  shaU  have  power  to  issue  more  than  one  class  of  stock. 
And  any  corporation  organized  under  sec.  2844  may  take,  acquire,  and  hold  stock 
in  any  other  corporation,  if  a  majority  of  the  stockholders  shall  elect. 

Sec.  2854.  By-laws,  how  adopted.  The  first  board  of  directors,  trustees,  or 
managers  shall  adopt  by-laws,  which  shall  remain  effective  until  and  except  as 
amended  by  the  stockholders  or  members  at  any  regular  or  special  meeting  called 
therefor. 

Sec.  2855.  By-laws  and  statement  to  be  filed  and  posted.  A  copy  of  the  by-laws 
of  every  corporation,  whose  articles  are  filed  with  the  secretary  of  state,  the  names 
of  its  officers  and  a  statement  of  the  amount  of  the  capital  stock  actually  and  in 
good  faith  subscribed  for,  if  there  be  any,  the  amount  and  character  of  payments 
actually  made  thereon,  and  in  the  case  of  corporations  empowered  to  take  private 
property,  the  amount  of  its  indebtedness  in  a  general  way,  shall  also  be  kept  posted 
in  its  principal  place  of  business;  which  statement  shall  be  corrected  as  often  as 
any  material  change  takes  place  in  relation  to  any  part  of  the  subject  matter  of 
such  statement. 

Sec.  2856.  Duration.  Renewal.  A  railroad  corporation  may  be  formed  for 
any  period  specified  in  its  certificate  of  incorporation.  A  savings  bank  shall  have 
perpetual  succession.  Every  other  corporation  shall  be  formed  for  a  period  not 
exceeding  thirty  years,  in  the  first  instance,  but  may  be  renewed  from  time  to  time 
for  a  further  term  not  exceeding  thirty  years,  whenever  a  three-fourths  vote  of  the 
stock  represented  at  any  regular  meeting,  or  at  any  special  meetimg  called  for  that 
purpose,  which  shall  have  been  clearly  specified  in  the  call,  shall  adopt  a  resolution 
to  that  effect,  and  those  desiring  it  shall  have  purchased  at  its  value  the  stock 
of  those  opposed  thereto.    [As  amended  by  Laws  1907,  Ch.  468,  sec.  3.] 

Sec.  2857.  When  renewal  takes  effect.  No  such  resolution  shall  take  effect 
until  a  duly  certified  copy  thereof  shall  have  been  filed,  recorded,  and  published 
in  the  same  manner  as  its  original  certificate. 

Sec.  2858.  Business,  how  managed.  The  business  of  every  such  corporation, 
except  savings  banks,  shall  be  managed  by  a  board  of  a  least  three  directors,  elected 
by  ballot  by  and  from  the  stockholders  or  members;  that  of  savings  banks,  by  a 
board  of  at  least  seven  trustees,  residents  of  the  county  of  its  location,  each  of 
whom,  before  being  authorized  to  act,  shall  file  a  written  acceptance  of  the  trust. 
A  majority  of  the  directors  or  trustees  shall  constitute  a  quorum  for  the  transaction 
of  business. 

Sec.  2859.  Officers.  Every  domestic  corporation,  except  when  otherwise 
specially  provided,  shall  have  a  president,  secretary  and  treasurer,  and  may  have 
one  or  more  vice  presidents  and  other  officers,  as  its  certificate  of  incorporation 
or  by-laws  may  provide.  The  time  and  manner  of  their  election  and  their  respective 
duties  shall  be  prescribed  in  the  certificate  of  incorporation  or  in  the  by-laws.   The 


298  COMMERCIAL  CORPORATIONS. 

president  shall  be  a  director  or  trustee.  The  secretary  and  treasurer  may  or  may 
not  be  a  director  or  trustee,  as  shall  be  provided  in  the  certificate  of  incorporation, 
or  in  the  by-laws. 

That  ail  corporations  heretofore  organized  under  the  laws  of  this  state,  in 
which  the  matters  in  this  section  referred  to  are  contained  in  the  certificate  of 
incorporation,  are  hereby  legalized  and  in  all  things  made  vaUd.  [As  amended  by 
Lavvs  1909,  Ch.  298,] 

Sec.  2860.  Classification  of  managers.  By  so  providing  in  its  certificate  of 
incorporation,  any  corporation  may  classify  its  directors  or  trustees  in  respect  to 
the  time  for  which  they  shaU  severally  hold  office,  the  several  classes  to  be  elected 
for  different  terms:  Provided,  that  no  class  shall  be  elected  for  a  term  less  than 
one,  or  more  than  five,  years,  and  that  the  term  of  office  of  at  least  one  class  shaU 
expire  each  year. 

Sec.  2861.  Regulation  as  to  voting.  Unless  otherwise  provided  in  the  certifi- 
cate or  by-laws,  at  every  meeting  each  stockholder  or  member,  resident  or  non- 
resident, shall  be  entitled  to  one  vote  in  person,  or  by  proxy  made  within  one  year 
or  other  time  specially  limited  by  law,  for  each  share  or  other  lawful  unit  of  represen- 
tation held  by  him  in  his  individual,  corporate,  or  representative  capacity,  but 
no  stock  shall  be  voted  on  at  any  election  within  twenty  days  after  its  transfer 
on  the  books  of  the  corporation. 

Sec.  2862.  Cumulative  voting.  The  certificate  of  incorporation,  original  or 
amended,  of  any  corporation  now  or  hereafter  organized  under  the  laws  of  this 
state,  and  thereunder  issuing  or  authorized  to  issue,  shares  of  its  capital  stock, 
may  provide  that  at  aU  elections  of  directors  or  managers  each  stockholder  or 
member  shall  be  entitled  to  as  many  votes  as  shall  equal  the  number  of  his  shares 
of  stock  multiplied  by  the  number  of  directors  or  managers  to  be  elected,  and  that 
he  may  cast  all  of  such  votes  for  a  single  director  or  manager,  or  may  distribute 
them  among  the  number  to  be  voted  for,  or  for  any  two  or  more  of  them,  as  he 
may  see  fit,  which  right,  when  exercised,  shall  be  termed  "cumulative  voting." 

Sec.  2863.  Transfer  of  stock.  The  deUvery,  by  the  rightful  owner  or  by  one 
by  him  intrusted  therewith,  to  a  bona  fide  purchaser  or  pledgee  for  value,  of  a  certifi- 
cate of  stock,  duly  transferred  in  writing  by  the  holder  personally,  or  accompanied 
by  his  power  of  attorney  authorizing  such  transfer,  shaU  be  sufficient  to  transfer 
title,  but  shall  not  affect  the  right  of  the  corporation  to  pay  any  dividend  thereon, 
or  to  treat  the  holder  of  record  as  the  owner  in  fact,  until  such  transfer  has  been 
recorded  on  its  books,  or  a  new  certificate  issued  to  the  transferee,  who,  upon  delivery 
of  the  former  certificate  to  the  treasurer,  shall  be  entitled  to  receive  such  new  one. 
Stock  shall  not  be  transferred  upon  the  books  of  the  corporation  while  any  instal- 
ment thereon  remains  dehnquent,  nor  while  any  indebtedness  of  the  record  holder 
thereof  to  the  corporation  remains  unpaid;  nor  shall  any  transfer  deprive  it  of  the 
right  to  maintain  a  personal  action  against  any  subscriber  to  its  stock.  A  pledgee 
of  stock  transferred  as  collateral  security  shaU  be  entitled  to  a  new  certificate, 
if  the  instrument  of  transfer  substantiaUy  describe  the  debt  or  duty  intended  to 
be  secured  thereby.  Such  new  certificate  shaU  state  on  its  face  that  it  is  held  as 
coUateral  security,  and  the  name  of  the  pledgor,  who  alone  shaU  be  Uable  as  a  stock- 
holder and  entitled  to  vote  thereon. 

Sec.  2864.  Effect  of  transfer.  Stock  books.  The  transfer  of  shares  is  not  vaUd, 
except  as  between  the  parties  thereto,  until  it  is  regularly  entered  on  the  books 
of  the  company,  so  far  as  to  show  the  names  of  the  persons,  by  and  to  whom  trans- 
ferred, the  number  or  other  designation  of  the  shares,  and  the  date  of  the  transfer ; 
but  such  transfer  shaU  not  ia  any  way  exempt  the  person  making  such  transfer 
from  any  liabilities  of  said  corporation  which  were  created  prior  to  such  transfer. 
The  books  of  the  company  shaU  be  so  kept  as  to  show  intelligibly  the  original  stock- 
holders, their  respective  interests,  the  amount  which  has  been  paid  in  on  their 
shares,  and  aU  transfers  thereof,  and  such  books,  or  a  correct  copy  thereof,  so  far 
as  the  items  mentioned  in  this  section  are  concerned,  shaU  be  subject  to  the  in- 
spection of  any  person  desiring  the  same. 

Liability  for  corporate  debts  may  attach  to  an  unrecorded  transferree,  where 
he  has  been  recognized  by  the  corporation  and  has  acted  as  a  'stockholder. 

Sec.  2865.  LiabiUty  of  Stockholders.  Every  stockholder  shaU  be  personaUy 
Uable  for  corporate  debts  in  the  foUowing  cases:  1.  For  all  unpaid  instalments 
on  stock  owned  by  him  or  transferred  for  the  purpose  of  defrauding  creditors;  2.  For 
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failure  by  the  corporation  to  comply  substantially  with  the  provisions  as  to  organi- 
zation and  pubUcity.  3;  For  personally  violating  any  of  such  provisions  in  the 
tra,nsaction  of  any  corporate  business  as  officer,  director,  or  member,  and  for  frau- 
dulent or  dishonest  conduct  in  the  discharge  of  any  official  duty. 

Sec.  fobb.  Property  of  stockholders  levied  on,  when.  The  private  property  of 
a  stockholder  shaU  not  be  levied  on  for  any  habiUty  specified  in  sec.  2865,  unless 
both  he  and  the  corporation  are  duly  served  with  process  in  the  action,  and  the 
issue  involving  his  individual  liabUity  is  raised  and  determined  therein;  and  indi- 
vidual property  shall  never  be  levied  on  until  all  corporate  property  which  can  be 
found  has  been  exhausted. 

Sec.  2867.  Proceedings  of  officer  levying.  The  officer  holding  an  execution 
which  may  be  so  levied  on  private  property  shaU  first  demand  payment  of  the 
president,  secretary,  or  other  acting  officer  of  the  corporation,  or  who  was  one  of 
its  last  acting  officers;  and,  if  he  fails  to  forthwith  satisfy  the  execution  or  point 
out  corporate  property  upon  which  it  may  be  levied,  the  officer  shall  indorse  thereon 
the  fact  of  such  demand  and  failure  to  pay,  and  then  levy  the  same  upon  individual 
property  of  any  stockholder  impleaded  and  served  as  aforesaid.  Such  levy  may 
be  made  to  satisfy  any  balance  due  upon  an  execution,  after  levy  upon  corporate 
property,  or  part  payment  from  corporate  funds. 

Sec.  2868.  Capital  stock.  Except  as  otherwise  provided  in  this  chapter,  the 
capital  of  any  stock  corporation  shall  in  no  case  be  less  than  ten  thousand  dollars. 
It  shall  be  divided  into  shares  of  not  less  than  one  dollar  nor  more  than  one  hundred 
doUars  each,  but  the  capital  and  number  of  shares  may  be  increased  at  any  regular 
or  specially  called  meeting     of  the  stockholders. 

Sec.  2869.  Record  of  stock.  Reports.  Dividends.  In  all  stock  corporations 
the  directors  shall  cause  accurate  and  complete  records  to  be  kept  of  all  corporate 
proceedings  and  of  all  stock  subscribed,  transferred,  cancelled,  or  retired,  and 
proper  books,  accounts,  files,  and  records  of  all  other  business  transacted.  All  such 
books  and  records  shall  at  all  reasonable  times  and  for  all  proper  purposes  be  open 
to  the  inspection  of  every  stockholder.  Its  directors  shall,  when  required,  present 
to  the  stockholders  written  reports  of  its  condition  and  business,  and  declare  such 
dividends  of  the  profits  of  the  businees  as  they  deem  advisable,  but  shall  not  thereby 
reduce  the  capital  while  there  are  outstanding  Uabilities. 

Sec.  2870.  Offices  without  and  within  the  state.  Every  domestic  corporation 
may  establish  offices  and  conduct  business  in  any  other  state  or  country;  Provided, 
that  an  office  in  charge  of  some  person  upon  whom  legal  process  affecting  it  may 
be  served  is  always  maintained  in  this  state. 

Sec.  2871.  Amendment  of  certificate.  Every  certificate  of  incorporation  may 
be  amended  in  respect  to  amount  of  stock  or  any  other  matter  which  an  original 
certificate  of  a  corporation  of  the  same  kind  might  lawfully  have  contained,  by 
the  adoption  of  a  resolution  specifying  the  proposed  amendment,  at  a  regular  meeting 
or  at  a  special  meeting  called  for  that  expressly  stated  purpose,  in  either  of  the 
following  ways:  1.  by  majority  vote  of  aU  its  shares,  if  a  stock  corporation;  or  if 
not;  2.  by  majority  vote  of  its  members;  or,  in  either  case;  3.  by  majority  vote  of 
its  entire  board  of  directors,  trustees,  or  other  managers,  within  one  year  after 
having  been  thereto  duly  authorized  by  specific  resolution  duly  adopted  at  such  a 
meeting  of  stockholders  or  members,  and  by  causing  such  resolution  to  be  embraced 
in  a  certificate  duly  excuted  by  its  president  and  secretary,  or  other  presiding  and 
recording  officers,  under  its  corporate  seal,  and  approved,  fUed,  recorded,  and 
published  in  the  manner  prescribed  for  the  execution,  approval,  filing,  recording, 
and  publishing  of  a  like  original  certificate. 

[Sec.  2872.    Pertaining  to  increase  of  railway  stock,  omitted.] 

Sec.  2873.  Fees.  Before  filing  any  certificate  of  incorporation,  renewal,  or 
amendment  increasing  the  capital  stock,  there  shall  be  paid  to  the  state  treasurer 
a  fee  of  fifty  dollars  for  the  first  fifty  thousand  dollars,  or  any  fraction  thereof, 
of  the  capital  stock  of  an  original  or  renewed  corporation,  and  five  dollars  for  each 
additional  ten  thousand  dollars  or  fraction  thereof. 

But  nothing  in  this  section  shall  apply  to  a  corporation  formed  and  operated 
solely  for  raising  or  improving  live  stock,  or  for  the  cultivation  or  improving  of 
farms,  gardens,  or  agricultural  lands,  growing  beets  or  for  canning  fruits  or  vegetables, 
or  to  any  telephone  company  connecting  towns  or  villages  of  less  than  two  thousand 
inhabitants,  or  to  local  building  and  loan  associations,  and  nothing  in  this  section 
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shall  apply  to  corporations  organized  for  the  purpose  of  conducting  a  Chautauqua 
system  of  education,  or  to  purely  social  corporations  organized  for  maintaining 
curling  clubs  or  associations,  but  the  capital  stock  of  any  such  last  named  corporation 
shall  not  exceed  $  5  000.00.  (As  amended  by  Laws  1907,  ch.  329,  and  Laws 
1909,  ch.  202.) 

Sec.  2874.  State  certificate  of  incorporation.  Whenever  any  such  corporation, 
whose  incorporation  has  been  completed,  shall  make  application  therefor  to  the 
secretary  of  state  and  pay  the  prescribed  fee,  said  secretary  shall  execute,  record, 
and  issue  a  certificate,  specifying  the  names  of  its  incorporators,  its  nature  and 
purpose,  the  amount  of  its  capital  stock,  the  fact  of  its  compliance  with  all  pre- 
scribed statutory  provisions,  and  that  it  is  duly  organized  and  exists  as  a  corporation 
under  the  name  and  of  the  kind  specified,  with  the  powers,  rights,  and  privileges, 
and  subject  to  the  limitations  and  restrictions  pertaining  thereto.  Such  certif- 
icate shall  be  prima  facie  evidence  of  the  facts  stated  therein. 

Sec.  2875.  First  and  subsequent  meetings,  how  called.  The  first  meeting  of 
every  corporation,  except  as  otherwise  prescribed  in  its  certificate  of  incorporation, 
shall  be  called  upon  not  less  than  three  weeks'  prior  personal  or  published  notice, 
signed  by  one  of  the  incorporators,  to  the  others,  and  to  each  subscriber,  if  any, 
to  its  capital  stock,  specifying  the  time,  place,  and  purpose  thereof.  Unless  otherwise 
provided  in  the  certificate  of  incorporation  or  corporate  by-laws,  every  annual 
meeting  shall  be  called  and  held  at  its  principal  place  of  business  upon  three  weeks' 
published  notice  thereof  signed  by  its  secretary,  and  no  business  transacted  at  any 
annual  meeting  not  so  called  and  held  shall  be  effectual.  The  manner  of  calling 
and  holding  aU  meetings  may  be  prescribed  by  its  by-laws. 

Sec.  2876.  Meeting  called  by  members.  Whenever,  by  reason  of  the  death, 
absence,  or  other  legal  disability  of  the  officers  of  any  corporation,  there  is  no  person 
authorized  to  call  or  preside  at  a  legal  meeting  thereof,  any  three  or  more  of  its 
stockholders  or  members  may  caU  a  meeting  by  giving  to  all  the  others  the  notice 
prescribed  in  Sec.  2875,  and  designating  therein  some  person  to  preside  at  such 
meeting  until  a  chairman  and  clerk  are  chosen,  who  shall  act  during  the  absence 
of  those  authorized  to  act  in  one  or  both  of  those  capacities  respectively.  Any  busi- 
ness may  be  done  at  such  meeting  which  could  be  lawfully  transacted  at  a  regular 
meeting. 

Sec.  2877.  Irregular  meetings,  how  validated.  Whenever  all  the  stockholders 
or  members  of  a  corporation  are  present  or  duly  represented  at  any  meeting,  how- 
ever called  or  notified,  and  duly  execute  a  written  assent  thereto  on  the  records 
thereof,  the  business  transacted  at  such  meeting  shall  be  as  valid  as  if  it  had  been 
legally  called. 

Sec.  2878.  Capital  stock.  How  classified  and  issued.  Save  as  otherwise  spe- 
cially limited  or  provided,  no  corporation  shall  issue  any  share  of  stock  for  a  less 
amount  to  be  actually  paid  in  than  the  par  value  of  those  first  issued.  But  any 
railroad  or  exclusively  manufacturing  corporation  may  issue  and  dispose  of  such 
an  amount  of  special,  preferred,  or  full-paid  stock  as  may  be  deemed  advisable 
by  its  board  of  directors.  Any  corporation  whose  original  or  amended  certificate 
of  incorporation  so  provides  may  issue  and  dispose  of  special  and  preferred  and 
common  stock,  or  special  or  preferred  and  common  stock;  and  any  corporation, 
without  change  of  its  certificate  of  incorporation,  when  its  board  of  directors  are 
so  authorized  by  a  majority  vote  of  its  stockholders  at  its  annual  meeting,  or  at  a 
meeting  called  for  that  specifically  stated  purpose,  may  issue  its  capital  stock, 
part  special,  part  preferred,  and  part  common,  or  part  common  and  part  either 
special  or  preferred,  and  give  such  preference  as  it  deems  best  to  such  special  or 
preferred  stock,  or  to  such  special  and  preferred  stock. 

Sec.  2879.  Stock  certificates,  to  whom  issued.  Upon  payment  in  full  of  all 
amounts  due  any  corporation  from  any  person  upon  any  certificate  for  its  stock, 
and  the  surrender  of  all  receipts,  if  any,  issued  therefor,  he  shall  be  furnished  with 
a  certificate,  under  the  corporate  seal,  stating  the  number  of  shares  and  class  of  its. 
stock  owned  by  him,  signed  by  its  president  or  vicepresident,  and  by  its  secretary^ 
under  its  corporate  seal.  Said  certificate  shall  be  prima  facie  evidence  of  such 
ownership. 

Sec.  2880,  New  certificate.  Every  corporation,  on  the  surrender  of  a  worn-out 
or  defaced  certificate,  shall  issue  a  new  one  therefor,  without  indemnity.  Whenever 
an  affidavit  stating  the  loss  or  destruction  of  any  certificate  of  its  stock  shall  be- 
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presented  to  the  directors  of  any  corporation,  they  shall  cause  a  new  one  to  be  issued 
to  the  owner  thereof,  but  may,  in  their  discretion,  first  require  a  satisfactory  bond 
for  not  more  than  double  the  market  value  of  the  stock,  to  indemnify  the  corporation 
agamst  any  claim  arising  from  the  issue  of  such  new  certificate.  On  giving  Such 
bond  the  corporation  shall  issue  such  new  certificate.  If  the  evidence  is  clear  that 
said  certificate  has  been  lost  or  destroyed,  and  has  not  been  heard  of  for  seven 
years,  it  shall  be  the  duty  of  said  corporation  to  issue  a  new  certificate  without 
indemnity,  and  the  secretary  or  other  proper  officer  shall  make  report  thereof  in 
his  register  of  shareholders,  and  said  corporation  shall  be  released  from  all  damages 
in  reference  thereto. 

Sec.  2881.  Executors,  etc.,  may  vote.  Not  personally  liable.  Every  executor, 
administrator,  guardian,  or  trustee  shall  represent  the  shares  of  stock  in  his  hands 
for  all  purposes,  at  all  meetings  of  the  corporation,  but  while  acting  in  good  faith 
shall  not  be  personally  liable;  but  the  estates  and  funds  in  his  hands  shall  be  liable 
in  like  manner  and  to  the  same  extent  as  the  beneficiary  or  other  represented  party 
or  interest  would  be  if  competent  to  act  and  holding  the  stock  in  their  own  names, 
respectively. 

Sec.  2882.  Dissolution  of  corporations.  Whenever  any  corporation  except  a 
bank  of  discount  and  deposit  or  a  savings  bank  has  determined,  upon  the  affirmative 
vote  of  a  majority  of  each  class  of  its  stock  entitled  to  vote,  or  of  its  members  if 
without  capital  stock,  that  it  is  for  the  interest  of  aU  persons  concerned  therein 
that  it  be  dissolved,  it  may  cause  appropriate  action  to  be  taken  to  effect  such 
dissolution. 

Sec.  2883.  Continuance  for  three  years  to  close  affairs.  Every  corporation 
whose  existence  terminates  by  limitation,  forfeiture,  or  otherwise,  shall  never- 
theless continue  for  three  years  thereafter,  for  the  purpose  of  prosecuting  and  de- 
fending actions,  closing  its  affairs,  disposing  of  its  property,  and  dividing  its  capital, 
but  for  no  other  purpose. 

Sec.  2884.  Diversion  of  corporate  property.  The  diversion  of  corporate  property 
to  other  objects  than  those  specified  in  the  recorded  and  published  certificate, 
where  injury  to  any  individual  results  therefrom,  the  declaring  of  dividends  when 
the  profits  are  insufficient  to  pay  the  same  or  when  the  funds  remaining  will  not 
meet  the  corporate  liabilities,  or  any  intentional  deception  of  the  public  or  indivi- 
duals in  relation  to  its  means  or  liabilities,  are  felonies,  and  every  person  guUty  of 
any  one  of  them  shall  be  punished  by  a  fine  of  not  more  than  five  thousand  dollars, 
or  by  imprisonment  in  the  state  prison  for  not  more  than  three  years,  or  by  both. 

Sec.  2885.  False  statements.  Every  officer,  agent,  or  employee  of  any  cor- 
poration who  shall  knowingly  and  wUfuLly  subscribe  or  make  any  false  statement, 
false  report,  or  false  entry  in  or  upon  any  of  the  books,  papers,  or  other  documents 
thereof,  or  in  behalf  thereof,  or  shall  knowingly  and  wilfully  subscribe  or  exhibit 
any  false  paper,  book,  or  document  with  intent  to  deceive  any  person  or  officer 
authorized  to  examine  the  financial  condition  of  any  such  corporation,  or  shall 
knowingly  and  wilfully  subscribe  or  make  any  false  report  whatsoever  shall  be 
guilty  of  a  felony  and  be  punished  by  imprisonment  in  the  state  prison  not  less 
than  one  or  more  than  ten  years. 

Sec.  2886.  Existing  corporation,  how  to  reorganize.  Any  existing  corporation 
whose  certificate  or  charter  does  not  conform  to  the  requirements  of  this  chapter 
may  cause  to  be  executed  by  its  president  and  secretary  a  new  or  amended  certif- 
icate in  compliance  herewith,  and,  upon  proceeding  in  all  respects  as  is  prescribed 
in  the  case  of  an  original  certificate  of  a  corporation  of  the  same  kind,  shall  become 
entitled  to  all  rights,  benefits,  and  privileges  conferred,  and  subject  to  all  the  require- 
ments imposed,  upon  like  corporations  by  the  provisions  of  this  subdivision,  save 
that  its  rights  in  respect  to  property  acquired  or  investments  made  prior  to  the  tak- 
ing effect  of  these  revised  laws  shall  be  determined  and  governed  by  the  laws 
in  force  at  the  date  of  such  acquisition  and  investments,  respectively. 

Sec.  2887.  Examination  by  attorney  general,  etc.  Whenever  required  by  the 
governor,  the  attorney  general  shall  examine  into  the  affairs  and  condition  of  any 
corporation,  and  report  such  examination  in  writing,  together  with  a  detailed  state- 
ment of  facts  found,  to  the  governor,  who  shall  lay  the  same  before  the  legislature, 
and  the  legislature,  or  either  branch  thereof,  may  also  examine  into  the  affairs 
and  condition  of  any  such  corporation.  The  attorney  general,  or  either  branch  of 
the  legislature  through  a  committee  appointed  by  it  for  that  purpose,  may  ad- 
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minister  oaths  to  and  examine  the  directors  and  officers  of  any  corporation  on  oath 
in  relation  to  its  affairs  and  condition,  may  examine  the  vaults,  books,  papers,  and 
documents  belonging  thereto  or  pertaining  to  its  affairs  and  conditions,  and  compel 
the  production  of  all  keys,  books,  papers,  and  documents. 

Foreign  corporations. 

Sec.  2888.  Office  and  agent  in  state.  Every  foreign  corporation  for  pecuniary 
profit,  before  it  shaU  be  authorized  or  permitted  to  transact  any  business  in  this 
state,  or  to  continue  business  herein  if  already  established,  or  to  acquire,  hold,  or 
dispose  of  property  within  this  state,  or  to  -sue  or  maintain  any  action  at  law  or 
otherwise  in  any  of  the  courts  in  this  state,  shall  have  and  maintain  a  public  office 
or  place  in  this  state  for  the  transaction  of  its  business,  and  shall  appoint  an  agent, 
who  shall  reside  in  the  county  in  which  said  public  office  is  located,  duly  authorized 
to  accept  service  of  process,  and  upon  whom  service  of  process  may  be  had  in  any 
action  to  which  said  corporation  may  be  a  party;  and  service  upon  such  agent 
shall  be  due  and  personal  service  upon  such  corporation.  An  authenticated  copy 
of  the  appointment  of  such  agent  shaU  be  filed  with  the  secretary  of  state,  and  a 
certified  copy  thereof  shall  be  prima  facie  evidence  of  the  appointment  and  author- 
ity of  such  agent. 

Sec.  2889.  Filing  articles.  License  fees.  Every  such  foreign  corporation, 
now  or  hereafter  doing  business  within  this  state,  shall  file  with  the  secretary  of 
state  a  copy  of  its  charter  or  certificate  or  articles  of  incorporation,  duly  authenti- 
cated by  the  proper  authority;  and  the  principal  or  agent  in  this  state  of  the  said 
corporation  shaU  make  and  file  whith  the  secretary  of  state  with  the  articles  or  certificate 
aforesaid,  a  statement  duly  sworn  to  showing  the  proportion  of  the  capital  stock 
of  said  corporation  which  is  represented  by  its  property  located  and  business  trans- 
acted in  this  state;  and  such  corporation  shall  pay  into  the  state  treasury  fifty 
dollars  for  the  first  fifty  thousand  dollars  or  fraction  thereof  of  such  proportion 
of  capital  stock,  and  the  further  sum  of  five  dollars  for  every  additional  ten  thousand 
dollars  or  fraction  thereof  of  such  proportion  of  capital  stock;  and  no  increase  of 
the  capital  stock  of  any  such  corporation  shall  be  vahd  or  effectual  until  the  cor- 
poration shall  have  paid  into  the  state  treasury  five  dollars  for  every  ten  thousand 
dollars  or  fraction  thereof  of  such  increase  of  said  proportion  of  capital  stock  of  such 
corporation.  In  determining  the  proportionate  share  of  the  capital  stock  upon 
which  license  fees  shall  be  paid  as  aforesaid,  the  business  of_said  corporation  trans- 
acted in  and  out  of  this  state  during  the  year  immediately  preceding  the  filing  of 
its  articles  or  certificate  as  above  provided  for  shall  be  considered  and  shall  control. 
Upon  compliance  with  the  above  provision  by  the  corporation,  the  secretary  of 
state  shall  issue  to  it  a  certificate  that  said  corporation  has  complied  with  the  laws 
of  this  state  and  is  authorized  to  do  business  herein,  stating  the  amount  of  its 
capital  and  of  the  proportion  thereof  which  is  represented  in  this  state,  which  certi- 
ficate shall  be  prima  facie  evidence  that  said  corporation  is  entitled  to  aU  the  rights 
and  benefits  hereof  and  of  the  valid  creation  and  organization  of  such  corporation; 
and  such  corporation  shaU.  enjoy  those  rights  and  benefits  for  the  period  of  thirty 
years  from  and  after  the  date  of  such  certificate,  unless  its  corporate  existence  shall 
sooner  cease ;  and  the  right  and  privilege  of  such  corporation  to  so  transact  business 
and  acquire  and  hold  property  in  this  state  may  be  renewed  for  like  periods  by 
refiling  its  articles  of  incorporation  with  the  secretary  of  state  and  by  the  payment 
of  like  fees  whenever,  pursuant  to  the  provisions  hereof,  its  said  rights  and  privileges 
shall  have  expired. 

Sec.  2890.  Penalties.  Exceptions.  Every  such  foreign  corporation  for  pecun- 
iary profit,  now  doing  business  in  or  which  may  hereafter  do  business  in  this  state 
whach  shall  neglect  or  fail  to  comply  with  the  foregoing  conditions  shaU  be  subject 
to  a  fine  of  one  thousand  dollars  to  be  recovered  before  any  court  of  competent 
jurisdiction ;  and  the  secretary  of  state,  as  often  as  he  may  be  advised  that  corpora- 
tions are  doing  business  in  contravention  hereof  shall  report  such  fact  to  the  county 
attorney  of  the  county  in  which  the  business  of  such  corporation  is  located,  and  such 
attorney,  as  soon  thereafter  as  practicable,  shall  institute  proceedings  to  recover 
the  fine  aforesaid,  which  fine  shall  be  paid  into  the  treasury;  and  no  corporation 
which  shall  fail  to  comply  with  the  foregoing  provisions  shall  maintain  any  suit 
or  action,  either  legal  or  equitable,  in  any  of  the  courts  of  this  state,  upon  any  de- 
mand, whether  arising  out  of  contract  or  tort.   Provided,  that  nothing  herein  shall 
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be  construed  as  releasing  any  such  corporation  from  complying  with  any  provision 
of  the  existing  laws  of  this  state;  and  provided,  further,  that  these  provisions  shall 
not  apply  to  corporations  engaged  in  an  exclusively  manufacturing  business  in  this 
state;  nor  to  drummers  or  traveling  salesmen  soliciting  business  in  this  state 
for  corporations  which  are  entirely  non-resident ;  nor  to  any  corporation  engaged 
only  in  the  business  of  loaning  money  or  investing  in  securities  in  this  state,  in- 
cluding aU  business  incidentally  growing  out  of  the  same  and  the  handling  of  such 
real  estate  and  other  property  as  may  be  taken  by  foreclosure  or  otherwise  in  liqui- 
dation of  such  loans  or  securities;  provided,  further,  that  none  of  the  provisions 
hereof  shall  apply  to  or  in  any  manner  affect  corporations  organized  for  the  purpose 
of  raising  and  improving  live  stock,  cultivating  and  improving  farms  or  gardens 
or  horticultural  lands,  or  for  growing  sugar  beets,  or  any  corporation  formed  for 
the  purpose  of  canning  fruits  or  vegetables.  And,  provided,  further,  that  these 
requirements  shall  not  apply  to  any  foreign  corporation  heretofore  licensed  or  autho- 
rized to  transact  business  in  this  state  and  which  has  paid  to  the  state  treasurer 
the  fees  on  capital  stock  required  of  domestic  corporations  under  Laws,  1889,  c.  225, 
or  to  any  corporation  whose  sole  business  in  this  state  is  the  transportation  of  freight 
or  passengers,  or  both,  by  water. 

See  also  laws,  1907,  c.  427,  legalizing  certain  acts  done  by  foreign  corporations,  and 
exempting  them  from  penalties  under  this  section. 

Other  corporations  for  profit. 

Manufacturing  corporations. 

Sec.  3068.  Formation.  Purpose.  A  corporation  may  be  formed  for  the  purpose 
of  engaging  in  any  manufacturing  or  mechanical  business  not  inconsistent  with 
an  honest  purpose.  The  amount  of  its  capital  stock  shall  be  fixed  and  limited  by 
the  stockholders  in  their  certificate  of  incorporation,  and  shall  be  divided  into  shares 
of  not  less  than  ten  doUars  nor  more  than  one  hundred  dollars  each,  but  may  be 
increased  at  any  stockholders'  meeting  called  for  that  purpose. 

Sec.  3069.  Withdrawal  of  capital.  Liability  of  stockholders.  If  the  capital 
stock  of  a  manufacturing  corporation  is  withdrawn  and  refunded  to  the  stockholders 
before  the  payment  of  corporate  debts  for  which  it  would  have  been  liable,  the  stock- 
holders shall  be  liable  to  any  creditor,  to  the  amount  of  the  sum  so  refunded  to 
each  of  them,  respectively;  but  if,  in  any  action  under  this  statute,  any  stockholder 
shall  be  compelled  to  pay  any  such  debt,  he  may  call  upon  every  stockholder  to 
whom  any  part  of  such  stock  has  been  refunded  to  contribute  his  proportionate 
share  of  the  sum  so  paid  by  him.  If  the  directors  shall  pay  a  dividend  when  such 
corporation  is  insolvent,  knowing 'such  corporation  to  be  insolvent,  or  that  such 
dividend  would  render  it  so,  or  when  its  payment  would  render  it  insolvent,  those 
assenting  thereto  shall  be  jointly  and  severally  liable  in  an  action  on  the  statute 
for  all  debts  due  from  such  corporation  at  the  time  of  such  dividend.  Every  officer 
who  shall  intentionally  neglect  or  refuse  to  perform  any  duty  imposed  upon  him 
by  law  shaU  be  liable  for  all  corporate  debts  contracted  during  the  period  of  such 
neglect,  and  if  the  corporation  shall  violate  any  provision  of  law,  whereby  it  becomes 
insolvent,  the  directors  ordering  or  assenting  to  such  violation  shall  be  liable  in 
an  action  under  the  statute  for  all  debts  contracted  after  such  violation. 

Co-operative  associations. 

Sec.  3073.  Formation.  Purposes.  A  co-operative  association  may  be  formed 
for  the  purpose  of  engaging  in  any  lawful  mercantile,  manufacturing,  or  agri- 
cultural business.  Its  certificate  of  incorporation  shaU  be  filed  for  record  with  the 
register  of  deeds  of  the  county  of  its  principal  place  of  business,  and  thereupon  it 
shall  become  a  corporation.  A  majority  of  the  incorporators  shall  be  residents  of 
the  county  of  its  principal  place  of  business,  and  its  duration  without  renewal  shall 
not  exceed  twenty  years. 

Sec.  3074.  Officers.  Management.  Every  such  association  shall  have  a  presi- 
dent, a  treasurer,  and  not  less  than  three  directors,  who  shall  together  constitute 
a  board  of  managers  and  conduct  its  business.  Such  officers  shaU  be  chosen  annually 
by  the  stockholders,  and  hold  their  offices  until  others  have  been  chosen  and  quali- 
fied. The  association  shall  make  its  OAvn  by-laws,  not  inconsistent  with  law,  and  may 
therein  provide  for  any  other  officers  deemed  necessary,  and  the  mode  of  their 
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selection.  It  may  a,mend  its  certificate  of  incorporation  at  any  general  stockholders' 
meeting,  or  at  any  special  meeting  called  for  that  purpose,  upon  ten  days'  notice 
to  the  stocldiolders. 

See.  3075.  Capital.  Limit  of  Interest.  Shares.  The  amount  of  capital  stock 
shall  be  fixed  by  the  certificate  of  incorporation,  which  amount  and  the  number  of 
shares  may  be  increased  or  diminished  at  a  stockholders'  meeting  specially  called 
for  that  purpose;  but  the  whole  amount  of  stock  shall  never  exceed  one  hundred 
thousand  dollars,  and,  in  case  of  a  creamery  association,  shall  not  exceed  twenty- 
five  thousand  dollars.  Within  thirty  days  after  the  adoption  of  an  amendment 
increasing  or  diminishing  its  capital,  it  shall  cause  the  vote  so  adopting  it  to  be 
recorded  in  the  office  of  the  register  of  deeds  where  its  original  certificate  is  on 
record.  No  share  shall  be  issued  for  less  than  its  par  value,  and  no  members  shall 
own  shares  of  greater  par  value  than  one  thousand  dollars,  or  be  entitled  to  more 
than  one  vote.  It  may  commence  business  whenever  twenty  per  cent  of  the  stock 
has  been  subscribed  for  and  paid  in,  but  no  certificate  of  shares  shall  be  issued  to 
any  person  until  the  full  amount  thereof  has  been  paid  in  cash,  and  no  person  shall 
become  a  shareholder  therein  except  by  consent  of  the  managers. 

Sec.  3076.  Liability  of  officers.  Dissolution.  If  such  board  of  managers,  or 
the  directors,  or  officers  having  control  of  such  association,  for  five  consecutive 
years  after  its  organization  shall  faU  to  declare  a  dividend  upon  its  capital  or  shares, 
five  or  more  stockholders,  by  petition  setting  forth  such  facts,  may  apply  to  the 
district  court  of  the  county  of  its  principal  place  of  business,  for  its  dissolution. 
If,  upon  hearing,  the  allegations  of  the  petition  are  found  to  be  true,  the  court 
may  adjudge  a  dissolution  of  the  association. 

Sec.  3077.  Distribution  of  profits.  The  profits  on  the  earnings  of  such  asso- 
ciation shall  be  distributed  to  those  entitled  thereto  by  its  by-laws,  and  in  the  pro- 
portions and  at  the  times  therein  prescribed,  which  shall  be  as  often  as  once  in 
twelve  months. 

Sec.  3078.  Annual  report  to  dairy  and  food  commissioner.  Every  creamery 
association,  on  or  before  December  30  in  each  year,  shall  make  a  report  to  the  state 
dairy  and  food  commissioner,  or  such  officer  as  may  at  any  time,  by  law,  be  given 
the  supervision  of  dairy  products.  Such  report  shall  contain  the  name  of  the  cor- 
poration, its  principal  place  of  business,  the  location  of  its  creamery,  and  the  number 
of  pounds  of  butter  or  other  dairy  product  manufactured  by  it  during  the  preced- 
ing year. 

Actions  respecting  corporations. 

Sec.  3169.  Mode  of  prosecution.  Foreign  corporations  may  prosecute  in  the 
courts  of  this  state  in  the  same  manner  as  domestic  corporations,  and  neither  shall 
maintain  an  action  upon  an  obhgation  or  habiUty  arising  out  of,  or  in  consideration 
of,  an  act  which  is  contrary  to  law  or  pubhc  policy  or  forbidden  to  the  other.  Except 
as  otherwise  expressly  provided  by  law,  actions  against  them  shall  be  commenced 
by  summons,  and  proceed  in  the  same  manner  as  civil  actions  against  natural 
persons. 

Sec.  3170.  Mandatory  and  restraining  orders.  Upon  complaint  filed  under 
the  direction  of  the  attorney  general  in  any  district  court,  such  court  may  restrain 
by  injunction  any  corporation  from  assuming  or  exercising  any  franchise,  liberty, 
or  privilege,  or  transacting  any  business  not  authorized  by  its  act  of  incorporation, 
and  may  restrain  any  individual  from  exercising  any  corporate  rights,  privileges, 
or  franchises  not  granted  them  by  law.  Such  injunction  may  be  issued  before 
answer  upon  satisfactory  proof  that  the  defendant  has  usurped,  exercised,  or 
claimed  any  franchise,  privilege,  hberty,  or  corporate  right  not  granted  to  it. 

Sec.  3171.  Power  of  court  over  corporation  officers.  In  any  case  affecting 
a  corporation  the  district  court  may:  1.  Require  any  officer  thereof  to  account  for 
his  official  conduct  in  the  management  and  disposition  of  any  funds  or  property 
of  the  corporation  at  any  time  in  his  charge  or  possession;  2.  Compel  any  such 
officer  to  pay  to  such  corporation  or  to  its  representatives  all  funds,  and  the  value 
of  all  property  acquired  and  held,  or  transferred  to  others,  or  lost,  wasted,  or  damaged, 
in  violation  of  official  duty;  3.  Suspend  any  such  officer  whenever  it  appears  that 
he  has  violated  his  trust ;  4.  Remove  any  such  officer  upon  conviction  or  satisfactory 
proof  of  gross  misconduct ;  5.  Cause  an  election  to  be  held  to  fill  any  vacancy  created 
by  such  removal,  when  deemed  necessary,  in  which  case  it  shall  appoint  a  disin- 
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terested  person  to  conduct  the  same  under  its  direction,  and,  in  case  of  suspension 
or  removal  of  a  majority  of  the  managing  board,  it  may  appoint  a  temporary  re- 
ceiver to  act  until  such  suspension  shall  terminate  in  the  one  case,  and  in  the  other 
until  the  vacancies  shall  have  been  filled  by  new  officers  duly  elected  and  qualified; 
6.  Set  aside  any  unauthorized  or  unlawful  alienation  of  property  made  by  any  officer 
thereof  whenever  satisfied  that  the  alienee  knew  or  had  reasonable  cause  to  beUeve 
that  such  conveyance  was  unauthorized  or  illegal;  7.  Restrain  and  prevent  any 
such  alienation,  threatened  or  intended;  8.  Cause  a  meeting  of  its  managing  board, 
stockholders,  or  members  to  be  held  when  deemed  necessary  for  the  preservation 
of  its  property  or  protection  of  its  interests;  Provided,  that  nothing  in  this  section 
contained  shall  be  construed  to  impair  any  visitorial  power  or  authority  over  any 
corporation  vested  by  law  in  any  corporate  body  or  pubUo  officer. 

Sec.  3172,  Appeal,  effect  of.  An  appeal  from  an  order  or  judgment  removing 
an  officer  or  trustee,  under  sec.  3171,  shall  not  operate  to  stay  its  effect  or  any  proceed- 
ing under  it ;  but  the  term  of  office  of  any  officer,  director,  or  trustee  elected  there- 
under to  fill  a  vacancy,  or  of  any  receiver  appointed,  shall  be  terminated  by  a 
reversal  or  vacation  of  such  order  or  judgment. 

Sec.  3173.  Sequestration.  Order  of  distribution.  Upon  complaint  of  a  person 
obtaining  judgment  against  a  corporation  or  his  representatives,  made  after  the 
return  unsatisfied  of  an  execution  issued  thereon,  the  court  may  sequestrate  the 
stock,  property,  things  in  action,  and  effects  of  such  corporation,  and  appoint  a 
receiver  of  the  same,  and  upon  final  judgment  upon  any  such  complaint  the  court 
shall  order  the  property  remaining,  or  the  proceeds  thereof,  to  be  disposed  of  under 
its  direction,  proportionately  in  the  following  order:  I.  In  payment  of  the  costs 
and  expenses  of  the  receivership;  2.  Debts  due  the  United  States  and  the  state  of 
Minnesota,  if  any;  3.  Taxes  and  assessments,  if  any;  4.  Claims  dulyprovedand  allowed 
of  clerks,  servants,  or  laborers,  for  services  performed  within  three  months  preced- 
ing the  appointment  of  the  receiver,  if  any;  6.  Other  claims  duly  proved  and 
allowed. 

After  payment  of  the  expenses  of  receivership  and  claims  of  creditors  duly 
proved,  the  remainder,  if  any  there  be,  shall  be  distributed  pro  rata  among  the 
stockholders  proving  themselves  entitled  thereto. 

Sec.  3174.  Forfeiture  of  rights.  Dissolution.  Whenever  any  railway  company 
doing  business  in  this  state  shall  charge,  demand,  or  receive  unreasonable  rates 
for  the  transportation  of  freight  or  passengers,  or  when  any  corporation  remains 
insolvent,  neglects  or  refuses  to  discharge  its  notes  or  other  evidences  of  debt,  or 
suspends  its  lawful  business  for  one  year,  or  fails  to  dispose  of  all  its  property,  with 
Or  without  payment  of  all  its  debts,  within  the  time  allowed  by  law  for  the  liqui- 
dation of  its  affairs,  or  whenever  any  corporation  shall  violate  any  provision  of  its 
articles  or  certificate  of  incorporation  or  any  law  obligatory  upon  it,  such  corporation 
shall  forfeit  all  its  rights,  privileges,  and  franchises,  and  be  adjudged  to  be  dissolv- 
ed. The  attorney  general  shall  make  complaint  against  any  corporation  which 
shall  in  any  manner  violate  any  provision  of  this  section  or  commit  any  act  herein 
recited,  and  if  upon  trial  it  is  found  to  have  committed  any  such  acts  the  court 
shall  render  judgment  of  forfeiture  and  dissolution  of  the  corporation.  Upon  the 
trial  of  any  action  against  a  railway  company  for  charging,  demanding,  or  recei- 
ving unreasonable  rates  for  transportation  of  freight  or  passengers  the  court  or 
Jury  shall  find  specially  as  to  the  truth  of  such  allegations. 

Sec.  3175.  Dissolution  on  petition  of  corporation.  A  majority  in  number  or 
interest  of  the  members  of  a  corporation,  desiring  to  close  their  concerns  and  dis- 
solve the  corporation,  may  present  a  petition  to  the  district  court  in  the  county 
of  its  principal  place  of  business,  setting  forth  the  name  of  the  corporation;  when 
and  by  or  under  what  law  it  was  incorporated;  the  names  and  addresses  of  the 
bondholders,  stockholders,  or  members,  the  amount  of  the  authorized  capital 
stock,  and  the  amount  of  capital  stock  actually  paid  in ;  and  if  not  then  transacting 
business  when  it  ceased  so  to  do ;  the  amount  of  its  indebtedness ;  the  amount  and 
character  of  its  personal  property;  and  the  amount  and  description  of  its  real  estate. 
It  shall  also  state  the  grounds  upon  which  dissolution  is  sought  and  the  interest 
of  the  petitioner  and  pray  for  proper  relief;  provided,  however,  that  when  any  cor- 
poration now  or  hereafter  organized  under  any  law  of  this  state  having  capital 
stock  actually  paid  in  exceeding  the  sum  of  forty  thousand  dollars  ($  40,000) 
and  has  heretofore  or  shall  hereafter  continue  in  the  business  for  which  it  was  in- 
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corporated  for  more  than  three  years  and  in  the  carrjdng  out  of  such  business,  has 
sustained  losses  whereby  the  capital  stock  so  paid  in  has  become  impaired  so  as 
to  be  worth  at  least  twenty-five  per  cent.  (25  per  cent.)  less  than  its  par  value,  then 
and  in  any  such  case,  the  district  court  shall  have  power  and  is  hereby  given  power 
to  dissolve  any  such  corporation  upon  petition  of  stockholders  owning  not  less  than 
forty  per  cent.  (40  per  cent.)  of  such  capital  stock  so  paid  in,  provided  that  such 
stockholders  so  petitioning  shall  have  paid  the  full  value  of  their  stock.  [As  amended 
by  Laws,  1909,  c.  276.] 

Sec.  3176.  Hearing.  Notice.  Upon  the  presentation  of  such  petition,  the 
court  shall  fix  a  time  and  place  for  hearing  thereon,  and  order  three  weeks'  pub- 
lished notice  thereof  to  be  given,  and  such  other  notice  to  parties  interested  as  it 
may  deem  proper.  At  the  time  and  place  so  fixed  the  court  shall  hear  the  allegations 
and  evidence  of  all  parties  interested  and  if  any  of  the  grounds  specified  in  the 
petition  is  sustained,  shall  adjudge  the  corporation  dissolved,  and  appoint  a  receiver 
to  close  its  affairs. 

Sec.  3177.  State  interested,  proceedings.  Whenever,  in  any  action  or  pro- 
ceeding to  dissolve  a  corporation,  it  shall  appear  at  any  stage  of  the  proceedings 
that  the  state  is  or  is  likely  to  be  interested  therein,  or  that  it  is  a  matter  of  general 
public  interest,  the  court  shall  order  that  a  copy  of  the  complaint  or  petition  be 
served  upon  the  attorney  general,  in  the  manner  of  serving  a  summons  in  a  civil 
action;  and  the  attorney  general  shall  intervene  in  any  such  proceeding  when  in  his 
opinion  the  pubUc  interest  requires  it,  whether  so  notified  or  not. 

Sec.  3178.  Appointment  of  receiver.  Duties.  In  any  action  or  proceeding  to 
dissolve  a  corporation,  the  court  at  any  time  before  judgment,  or  within  t&ee 
years  after  judgment  of  dissolution,  may  appoint  a  receiver  to  take  charge  of  its 
estate  and  effects,  and  to  collect  the  debts  and  property  due  and  belonging  to  it, 
with  power  to  prosecute  and  defend  actions  in  its  name  or  otherwise,  to  appoint 
agents  under  him,  and  do  all  other  acts  necessary  to  the  final  settlement  of  the 
unfinished  business  of  the  corporation  which  it  might  do  if  in  being.  The  power 
of  such  receiver  shall  continue  so  long  as  the  court  deems  necessary  for  said  purposes. 
Such  receiver  shall  pay  all  debts  due  from  the  corporation,  if  the  funds  in  his  hands 
are  sufficient  therefor,  and,  if  not,  shall  distribute  the  same  ratably  among  the 
creditors  who  prove  their  debts,  in  the  manner,  directed  by  the  court ;  and,  if  there 
be  any  balance  after  the  payment  of  the  debts,  he  shall  distribute  and  pay  the 
same  to  and  among  those  who  are  justly  entitled  thereto,  as  having  been  stockholders 
or  members.  Every  receiver  appointed  under  the  provisions  of  this  chapter  shall 
give  bond  in  such  amount  as  the  court  shall  require,  with  sureties  approved  by  it. 

Sec.  3179.  Insolvent  banks  and  insurance  companies.  Whenever  any  insur- 
ance company  or  any  corporation  having  banking  powers,  or  the  power  to  make 
loans  on  pledges  or  deposits,  becomes  insolvent  or  unable  to  pay  its  debts,  or  neg- 
lects or  refuses  to  pay  its  notes  or  evidences  of  debt  on  demand,  or  violates  any 
provision  of  the  act  under  which  it  was  incorporated  or  of  any  other  law  obligatory 
upon  it,  the  court  may  by  injunction  restrain  it  and  its  officers  from  exercising 
any  of  its  corporate  rights,  privileges,  and  franchises,  and  from  collecting  or  receiv- 
ing any  debts  or  demands,  and  from  paying  out  or  in  any  way  transferring  or 
delivering  to  any  person  any  of  its  moneys,  property,  or  effects,  until  otherwise 
ordered  by  the  court. 

Sec.  3180.  Forfeiture  of  charter.  Receiver.  Suit  by  creditor.  Such  injunction 
may  be  issued  on  the  complaint  of  the  attorney  general  in  behalf  of  the  state,  or 
of  any  creditor  or  stockholder  of  the  corporation.  Whenever  it  issues  against  a 
bank  for  any  violation  of  its  charter,  on  complaint  of  a  creditor,  the  court  shall 
proceed  to  final  judgment,  and  if  the  proof  be  sufficient  adjudge  a  forfeiture,  not- 
withstanding such  creditor  may  settle  with  the  corporation  and  relinquish  his  claim 
against  it.  In  such  cases  the  attorney  general  or  a  creditor  may  appear  and  prose- 
cute the  action,  which  shall  not  be  discontinued  if  either  of  them  so  appears  and 
prosecutes  the  same.  At  any  stage  of  the  proceedings  the  court  may  appoint  one  or 
more  receivers  to  take  charge  of  the  property  and  effects  of  such  corporation.  If 
such  injunction  be  upon  application  of  a  creditor  of  a  corporation  whose  directors 
or  stockholders  are  liable  by  law  for  the  payment  of  such  debts  in  any  event  or 
contingency,  such  directors  or  stockholders  or  any  of  them  may  be  made  parties 
to  the  action,  either  at  the  time  of  filing  the  complaint  or  at  any  subsequent  time 
when  it  becomes  necessary  to  enforce  such  liability. 
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Sec.  3181.  Unpaid  stock  subscription,  etc.  Whenever  the  property  of  any 
corporation  is  insufficient  to  pay  its  debts,  upon  appUcation  of  a  creditor  the  court 
shall  order  the  payment  by  each  stockholder  of  the  amount,  if  any,  unpaid  on  the 
shares  held  by  him,  or  such  portion  thereof  as  may  be  necessary  to  satisfy  the  cor- 
porate debts,  and  when  necessary  may  direct  the  receiver  to  enforce  such  order 
by  appropriate  proceedings;  and  on  application  of  a  stockholder  the  court  may 
make  such  order  as  will  equahze  the  payments  made  by  stockholders  for  their 
stock,  and  m  like  manner  the  court  may  enforce  any  liability  of  directors  and  of- 
ficers. 

Sec.  3182.  Order  limiting  time  to  present  claims.  Extension.  The  court,  upon 
adjudication  of  dissolution,  shall  therein  hmit  the  time  in  which  creditors  may 
present  claims  against  the  corporation,  which  shall  not  be  less  than  six  months 
nor  more  than  one  year  from  its  date,  and  fix  the  time  and  place  when  and  where 
it  will  examine  and  adjust  the  same.  No  claim  or  demand  shall  be  received  or  allow- 
ed after  the  expiration  of  the  time  so  limited,  except  by  permission  of  the  court 
for  good  cause  shown,  and  upon  notice  to  the  receiver,  but  in  no  case  unless  presented 
within  eighteen  months  from  the  date  of  adjudication  and  before  final  settlement. 

Sec.  3183.  Notice  of  hearing.  Three  weeks'  pubhshed  notice  of  such  order 
of  hearing  shall  be  given,  which  shall  require  all  creditors  to  present  their  claims, 
duly  verified,  within  the  time  limited,  or  be  precluded  from  participation  in  any 
distribution  of  corporate  property  thereafter  made. 

Sec.  3184.  Enforcement  of  stockholders'  liability.  Whenever  it  shall  be  made 
to  appear  by  the  petition  of  a  receiver  or  assignee  of  a  corporation,  or  of  any  cred- 
itor thereof  whose  claim  has  been  filed,  that  any  constitutional,  statutory,  or 
other  UabiUty  of  stockholders  or  directors  or  both  exists,  and  that  it  is  necessary 
to  resort  to  the  same,  the  court  shall  appoint  a  time  for  hearing,  not  less  than  thirty 
nor  more  than  sixty  days  thereafter,  and  order  such  notice  thereof  as  it  deems 
proper  by  publication  or  otherwise,  to  be  given.  When  the  receiver  is  not  the  pe- 
titioner, personal  notice  shall  be  given  to  him. 

Sec.  3185.  Hearing  upon  petition.  Upon  such  hearing,  after  proof  of  due 
service  of  notice,  the  court  shall  receive  and  consider  such  evidence  by  affidavit 
or  otherwise  as  may  be  presented  by  the  receiver,  or  by  any  creditor,  officer,  or 
stockholder,  appearing  in  person  or  by  attorney,  upon  the  following  points:  1.  The 
nature  and  probable  extent  of  the  indebtedness  of  the  corporation;  2.  The  probable 
expense  of  the  receivership;  3.  The  probable  amount  of  available  assets;  4.  The 
parties  hable  as  stockholders,  the  nature  and  extent  of  the  habiUty  of  each,  and 
their  probable  solvency  or  responsibihty. 

If  it  appears  that  the  available  assets,  or  such  amount  as  may  be  reaUzed 
therefrom  within  a  reasonable  time,  will  be  insufficient  to  pay  such  expenses  and 
indebtedness  in  fuU  and  without  delay,  the  court  shall  order,  a  ratable  assessment 
upon  aU  parties  liable  as  stockholders,  or  upon  account  of  any  stock  of  such  cor- 
poration, for  such  amount,  proportion,  or  percentage  of  such  liability  upon  or  on 
account  of  each  share  of  such  stock  as  it  shall  deem  proper,  considering  the  prob- 
able solvency  and  responsibihty  of  the  stockholders  and  the  probable  expense 
of  collecting  such  assessment,  and  shall  direct  payment  of  the  amount  so  assessed 
against  each  share  of  such  stock  to  the  assignee  or  receiver,  within  the  time  speci- 
fied in  such  order. 

Sec.  3186.  Contents  of  order.  Conclusiveness.  Such  order  shall  authorize 
and  direct  the  assignee  or  receiver  to  collect  the  amount  so  assessed,  and,  on  failure 
of  any  one  hable  to  such  assessment  to  pay  the  same  within  the  time  prescribed 
to  prosecute  an  action  against  him,  whether  resident  or  non-resident,  and  wherever 
found.  Such  order  shall  be  conclusive  as  to  all  matters  relating  to  the  amount, 
propriety,  and  necessity  of  the  assessment,  against  all  parties  therein  adjudged 
liable  upon,  or  on  account  of,  any  stock  or  shares  of  such  corporation,  whether 
appearing  or  being  represented  at  the  hearing  or  not,  or  having  notice  thereof 
or  not. 

Sec.  3187.  Actions  for  assessments,  how  and  where  prosecuted.  Upon  ex- 
piration of  the  time  specified  in  the  order  for  the  payment  of  assessments,  the  as- 
signee or  receiver  shall  commence  action  against  every  party  so  assessed  and  fail- 
ing to  pay,  wherever  he  or  any  property  subject  to  process  in  such  action  is  found, 
unless  he  shall  report  to  the  court  that  he  believes  such  stockholders  to  be  insolvent, 
or  that  the  expenses  of  the  prosecution  will  probably  exceed  the  amount  Ukely 
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to  be  collected,  in  whioli  ease  the  court,  unless  satisfied  to  the  contrary,  shall  order 
action  suspended  as  to  such  party. 

Sec.  3188.  Additional  assessments,  how  levied.  Joinder  of  causes.  Whenever, 
at  any  time  after  an  assessment  for  an  amount  less  than  the  maximum  stockholders' 
liabiHty  has  been  levied,  it  shall  appear,  by  petition  or  otherwise,  and  after  hearing 
as  hereinbefore  provided,  that  by  reason  of  the  insolvency  of  stockholders,  or  for 
any  other  cause,  it  is  necessary,  or  for  the  interest  of  creditors,  that  a  further  assess- 
ment be  levied,  the  court  shall  order  the  same  for  such  amount,  proportion  or  per- 
centage as  it  may  deem  proper;  and  in  the  same  manner,  and  with  like  effect,  at 
any  time  thereafter  may  levy  additional  assessments,  not  exceeding  in  the  aggre- 
gate the  maximum  stockholders'  liabihty.  Whenever  two  or  more  assessments 
shall  have  been  levied,  the  assignee  or  receiver  may  recover  therefor  in  a  single 
action,  or,  unless  otherwise  directed  may  maintain  a  separate  action  against  each 
stockholder  for  each  successive  assessment. 

Sec.  3189.  Proceedings  on  failure  of  assignee  or  receiver  to  prosecute.  If  the 
assignee  or  receiver  shall  neglect  to  begin  an  action  against  any  stockholder  who 
has  failed  to  pay  his  assessment,  and  is  not  excepted  from  the  present  operation 
of  such  order,  or  to  diligently  prosecute  the  same,  any  stockholder  who  has  paid 
his  assessment  in  full,  or  any  creditor,  may  petition  the  court  to  order  such  assignee 
or  receiver  to  prosecute  such  action  against  such  dehnquent  stockholder,  or  to  per- 
mit such  petitioner  to  begin  and  maintain  or  to  continue  any  such  action  already 
begun,  in  the  name  of  such  assignee  or  receiver,  for  the  benefit  of  such  estate ;  and 
if  the  petitioner  shall  furnish  such  security  for  costs  and  expenses  as  the  court  may 
direct,  it  shall  either  require  the  assignee  or  receiver  to  prosecute  such  action  forth- 
with, or  permit  the  petitioner  to  begin  and  prosecute,  or  continue  the  prosecution 
of  the  same. 

Sec.  3190.  Surplus  to  be  divided  among  stockholders.  Whenever,  after  the 
payment  of  aU  expenses  of  such  assignment  or  receivership,  and  all  indebtedness 
of  and  claims  allowed  against  such  corporation,  any  surplus  money  or  property 
remains  in  the  hands  of  the  assignee  or  receiver,  the  same  shall  be  equitably  distrib- 
uted, under  the  direction  of  the  court,  among  the  stockholders  who  have  paid 
their  assessments.  Any  stockholder  who  has  paid  his  assessments,  in  addition  to 
any  remedy  herein  provided,  shall  be  entitled  to  enforce  contribution  from  any 
stockholder  who  has  not  paid  such  assessments,  and  for  that  purpose  shall  be  subro- 
gated to  the  rights  of  the  creditors  or  assignee  or  receiver  of  such  corporation  against 
every  such  dehnquent  stockholder,  in  such  manner  and  to  such  extent  as  may 
be  Just  and  equitable. 

Laws,  1907,  c.  293.  An  act  to  provide  for  the  Incorporation  of  Co- 
operative Associations,  formed  for  the  Purpose  of  Selling,  or  other- 
wise Disposing  of  Products  of  any  Co-operative  Manufacturing  or  Agri- 
cultural Association,  heretofore  or  hereafter  organized  under  the  Pro- 
visions of  this  Act. 


Sec.  1.  Formation  of  co-operative  associations.  Any  co-operative  association 
may  be  formed  for  the  purpose  of  selMng  and  otherwise  disposing  of  any  product 
of  any  manufactiuing  or  agricultural  co-operative  association  organized  under 
the  laws  of  this  state.  Its  certificates  of  incorporation  shall  be  filed  for  record  with 
the  secretary  of  state,  and  thereupon  it  shall  become  a  corporation.  A  majority 
of  the  incorporators  thereof  shall  be  residents  of  this  state,  and  its  duration,  with- 
out renewal,  shall  not  exceed  twenty  (20)  years. 

Sec.  2.  Officers.  Powers.  Capital  stock.  Every  such  association  shall  have  a 
president,  a  treasurer,  and  not  less  than  three  directors,  who  shall  together  consti- 
tute a  board  of  managers  and  conduct  its  business.  Such  officers  shall  be  chosen 
aimually  by  the  stockholders,  and  shall  hold  their  offices  until  others  shall  be  chosen 
and  qualified.  The  association  shaU  make  its  own  by-laws,  not  inconsistent  with 
the  law,  and  may  therein  provide  for  any  other  officers  deemed  necessary,  and  the 
mode  of  their  selection.  It  may  amend  its  articles  of  incorporation  at  any  general 
stockholders'  meeting,  or  at  any  special  meeting  called  for  that  purpose,  upon  ten 
days'  notice  to  the  stockholders.    The  amount  of  capital  stock  shall  be  fixed  by 
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the  articles  of  incorporation,  which  amount  and  the  number  of  shares  may  be  in- 
creased or  diminished  at  a  stockholders'  meeting,  specially  called  for  that  purpose, 
but  the  whole  amount  of  stock  shall  never  exceed  $  100,000.  Within  thirty  days 
after  the  adoption  of  the  amendment  increasing  or  diminishing  its  capital  stock, 
it  shall  cause  the  vote  so  adopting  it  to  be  recorded  in  the  office  of  the  secretary  of 
state.  No  share  shall  be  issued  for  less  than  its  par  value,  and  no  member  shall 
own  shares  of  a  grater  par  value  than  $  1000,  or  be  entitled  to  more  than  one  vote. 
It  may  commence  business  whenever  20  per  cent,  of  the  authorized  stock  has  been 
subscribed  for  and  paid  in,  but  no  certificate  of  shares  shall  be  issued  to  any  person 
until  the  full  amount  of  such  subscription  therein  has  been  paid  in  cash,  and  no 
person  shall  become  a  shareholder  therein  except  by  the  consent  of  the  managers. 
If  such  board  of  managers,  or  the  directors  or  officers  having  control  of  such  as- 
sociation, for  five  consecutive  years  after  its  organization  shall  fail  to  declare  a 
dividend  upon  its  capital  or  shares,  five  or  more  stockholders,  by  petition,  setting 
forth  such  fact,  may  apply  to  the  district  court  of  the  county,  wherein  is  situated 
its  principal  place  of  business  in  this  state,  for  its  dissolution.  If,  upon  hearing, 
the  allegations  of  the  petition  are  found  to  be  true,  the  court  may  adjudge  a  dis- 
solution of  the  association.  The  profits  on  the  earnings  of  such  association  shall 
be  distributed  to  those  entitled  thereto  by  its  by-laws  and  in  proportions  and  at 
the  times  therein  prescribed,  which  shall  be  as  often  as  once  in  twelve  months. 
Every  corporation  organized  under  the  terms  of  this  act  shall,  on  or  before  De- 
cember 30,  in  each  year,  make  a  report  to  the  state  dairy  and  food  commissioner; 
such  report  shall  contain  the  name  of  the  corporation,  its  principal  place  of  busi- 
ness in  this  state,  and  generally  a  statement  as  to  its  business,  showing  total  amount 
of  business  transacted,  its  profits  and  losses. 

Sec.  3.  Application  to  existing  associations.  Any  corporation  heretofore  or 
hereafter  organized  under  the  provisions  of  section  3073,  revised  laws  of  1905,  or 
chapters  276  or  313,  general  laws,  1905,  is  hereby  authorized,  in  addition  to  those 
other  powers  to  it  granted,  upon  an  affirmative  vote  of  a  majority  of  its  directors 
or  other  governing  body,  had  at  any  regular  meeting  or  any  special  meeting  called 
for  that  purpose,  to  subscribe  to  the  capital  stock  of  any  corporation  organized 
under  the  provisions  of  this  act,  pay  for  the  same  and  thereafter,  in  hke  manner, 
vote,  the  same  and  exercise  all  the  usual  powers  of  a  stockholder  in  a  corporation, 
subject  to  the  limitations  herein  set  forth. 


New  Jersey. 
Laws,  1896,  c.  185.  An  Act  concerning  Corporations  (Revision  of  1896). 

I.  Powers. 

Sec.  1.  Powers  of  corporations  in  general.  Every  corporation  shall  have  power: 
I.  To  have  succession,  by  its  corporate  name,  for  the  period  limited  in  its  charter  or 
certificate  of  incoi-poration,  and  when  no  period  is  limited,  perpetually;  II.  To  sue 
and  be  sued  in  any  coinrt  of  law  or  equity;  III.  To  make  and  use  a  common  seal, 
and  alter  the  same  at  pleasure;  IV.  To  hold,  purchase,  and  convey  such  real  and 
personal  estate  as  the  purposes  of  the  corporation  shall  require,  and  all  other  real 
estate  which  shall  have  been  bona  fide  conveyed  or  mortgaged  to  the  said  corpo- 
ration by  way  of  security,  or  in  satisfaction  of  debts,  or  purchased  at  sales  upon 
judgment  or  decree  obtained  for  such  debts ;  and  to  mortgage  any  such  real  or  per- 
sonal estate  with  its  franchises ;  the  power  to  hold  real  and  personal  estate  shall 
include  the  power  to  take  the  same  by  devise  or  bequest;  V.  To  appoint  such  officers 
and  agents  as  the  business  of  the  corporation  shall  require,  and  to  allow  them  suitable 
compensation;  VI.  To  make  by-laws  fixing  and  altering  the  number  of  its  direc- 
tors and  providing  for  the  management  of  its  property,  the  regulation  and  govern- 
ment of  its  affairs,  and  the  transfer  of  its  stock,  with  penalties  for  the  breach  thereof 
not  exceeding  twenty  dollars;  VII.  To  wind  up  and  dissolve  itself,  or  be  wound 
up  and  dissolved  in  manner  hereafter  mentioned.  i.     .■    . 

Sec.  2.  Additional  powers.  In  addition  to  the  powers  enumerated  in  the  tu-st 
section  of  this  act  and  the  powers  specified  in  its  charter  or  in  the  act  or  certificate 
under  which  it  was  incorporated,  every  corporation,  its  officers,  directors,  and 
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stockholders,  shall  possess  and  exercise  aU  the  powers  and  privileges  contained  in 
this  act,  so  far  as  the  same  are  necessary  or  convenient  to  the  attainment  of  the 
objects  set  forth  in  such  charter  or  certificate  of  incorporation :  and  shall  be  governed 
by  the  provisions  and  be  subject  to  the  restrictions  and  habilities  in  this  act  con- 
tained, so  far  as  the  same  are  appropriate  to  and  not  inconsistent  with  such  charter 
or  the  act  under  which  such  corporation  was  formed;  and  no  corporation  shall 
possess  or  exercise  any  other  corporate  powers,  except  such  incidental  powers 
as  shall  be  necessary  to  the  exercise  of  the  powers  so  given. 

Sec.  3.  Banking  powers  never  implied.  No  corporation  created  or  to  be  created 
under  the  provisions  of  this  act  shall,  by  any  implication  or  construction,  be  deemed 
to  possess  the  power  of  carrying  on  the  business  of  discounting  bills,  notes  or  other 
evidences  of  debt,  or  of  receiving  deposits  of  money,  of  buying  gold  or  silver  buUion 
or  foreign  coins,  or  of  buying  and  selling  bills  of  exchange,  or  of  issuing  bills,  notes, 
or  other  evidences  of  debt,  upon  loan  or  for  circulation  as  money. 

Sec.  4.  Charters  subject  to  legislative  alteration.  The  charter  of  every  corpo- 
ration, or  any  supplement  thereto  or  amendment  thereof,  shall  be  subject  to  altera- 
tion, suspension,  and  repeal,  in  the  discretion  of  the  legislature,  and  the  legislature 
may  at  pleasure  dissolve  any  corporation. 

See  Laws,  1905,  c.  5. 

Sec.  5.  Amendment  to  act  not  to  impair  remedy  against  corporations,  etc.  This 
act  may  be  amended  or  repealed,  at  the  pleasure  of  the  legislature,  and  every  cor- 
poration created  under  this  act  shall  be  bound  by  such  amendment ;  but  such  amend- 
ment or  repeal  shall  not  take  away  or  impair  any  remedy  against  any  such  cor- 
poration or  its  officers  for  any  habiHty  which  shall  have  been  previously  incurred ; 
this  act  and  aU  amendments  thereof  shall  be  a  part  of  the  charter  of  every  corpora- 
tion heretofore  or  hereafter  formed  hereunder,  except  so  far  as  the  same  are  in- 
apphcable  and  inappropriate  to  the  objects  of  such  corporation. 

II.  Formation,  constitution,  alteration,  dissolution. 

Sec.  6.  Association  for  business  purposes  lawful.  Certificate  to  be  tiled.  Proviso. 
Upon  executing,  recording,  and  fihng  a  certificate  pursuant  to  aU  the  provisions 
of  this  act,  three  or  more  persons  may  become  a  corporation  for  any  lawful  pur- 
pose or  purposes  whatever,  other  than  a  savings  bank,  a  building  and  loan  asso- 
ciation, an  insurance  company,  a  surety  company,  a  ra.ilroad  company,  a  telegraph 
company,  a  telephone  company,  a  canal  company,  a  turnpike  company,  or  other 
company  which  shall  need  to  possess  the  right  of  taldng  and  condemning  lands 
in  this  state,  or  other  than  a  corporation  provided  for  by  "An  act  concerning  banks 
and  banking  (Revision  of  1899)",  or  by  "An  act  concerning  trust  companies  (Revi- 
sion of  1899)",  or  by  "An  act  concerning  safe  deposit  companies  (Revision  of  1899)". 
It  shall,  however,  be  lawful  to  form  a  company  hereunder  for  the  purpose  of  con- 
structing, maintaining  and  operating  railroads,  telephone  or  telegraph  fines  outside 
of  this  state;  provided,  that  any  company  organized  under  the  provisions  of  this 
act  for  cremation  purposes  shall,  before  beginning  business,  file  a  certified  copy 
of  its  certificate  of  incorporation  with  the  state  board  of  health  and  obtain  from 
said  board  a  license  to  carry  on  said  business,  under  such  rules  and  regulations  as 
said  board  may  prescribe. 

Sec.  7.  Corporations  may  conduct  business  and  hold  property  in  other  states. 
Proviso.  Any  corporation  of  this  state,  heretofore  or  hereafter  organized  under 
the  laws  of  this  state,  may  conduct  business,  have  one  or  more  offices,  and  hold, 
purchase,  mortgage,  and  convey  real  and  personal  property  outside  of  this  state 
in  any  of  the  several  states,  territories,  possessions,  and  dependencies  of  the  United 
States,  the  District  of  Columbia,  and  in  foreign  countries;  provided,  such  powers 
are  included  within  the  objects  set  forth  in  its  certificate  of  incorporation  or  charter. 

Sec.  8.  Certificate.  Contents.  The  certificate  of  incorporation  shall  be  signed 
in  person  by  all  the  subscribers  to  the  capital  stock  named  therein,  and  shaU  set 
forth:  I.  The  name  of  the  corporation;  no  name  shall  be  assumed  already  in  use 
by  another  existing  corporation  of  this  state,  or  so  nearly  similar  thereto  as  to  lead 
to  uncertainty  or  confusion;  II.  The  location  (town  or  city,  street  and  number, 
if  number  there  be)  of  its  principal  office  in  the  state;  III.  The  object  or  objects 
for  which  the  corporation  is  formed ;  IV.  The  amount  of  the  total  authorized  capital 
stock  of  the  corporation,  which  shall  not  be  less  than  two  thousand  dollars,  the 
number  of  shares  into  which  the  same  is  divided  and  the  par  value  of  each  share; 
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the  amount  of  capital  stock  with  which  it  wiU  commence  business,  which  shaU  not 
Ta  ^^^^S*^^  thousand  dollars;  and,  if  there  be  more  than  one  class  of  stock 
created  by  the  certificate  of  incorporation,  a  description  of  the  different  classes, 
wita  the  terms  on  which  the  respective  classes  of  stock  are  created;  V.  The  names 
and  post-office  address  of  the  incorporators  and  the  number  of  shares  subscribed 
tor  by  each;  the  aggregate  of  such  subscriptions  shaU  be  the  amount  of  capital 
stock  with  which  the  company  wiU  commence  business,  and  shall  be  at  least  one 
Am-'^^^u  ^°^*.^?;  ^^-  T^®  period,  if  any,  hmited  for  the  duration  of  the  company; 
yu.  Ihe  certificate  of  incorporation  may  also  contain  any  provision  which  the 
incorporators  may  chose  to  insert,  for  the  regulation  of  the  business  and  for  the 
conduct  of  the  affairs  of  the  corporation,  and  any  provision  creating,  defining, 
hmitmg,  and  regulating  the  powers  of  the  corporation,  the  directors  and  the  stock- 
holders, or  any  class  or  classes  of  stockliolders ;  provided,  such  provision  be  not 
inconsistent  with  this  act. 

Sec.  9.  Certificates  to  be  recorded  and  filed.  Copy  evidence.  The  certificate 
of  incorporation  shall  be  proved  or  acknowledged  as  required  for  deeds  of  real  estate, 
and  recorded  in  a  book  to  be  kept  for  that  purpose  in  the  office  of  the  clerk  of  the 
coimty  where  the  principal  office  of  such  corporation  in  this  state  shall  be  established, 
and,  after  being  so  recorded,  shall  be  filed  in  the  office  of  the  secretary  of  state; 
said  certificate  or  a  copy  thereof  duly  certified  by  the  secretary  of  state,  shall  be 
evidence  in  all  courts  and  places. 

Sec.  10.  Upon  filing  and  recording,  persons  associating  incorporated.  Upon 
making  the  certificate  of  incorporation  and  causing  the  same  to  be  recorded  and  filed 
as  aforesaid,  the  persons  so  associating,  their  successors  and  assigns,  shall,  from  the 
date  of  such  fihng,  be  and  constitute  a  body  corporate  by  the  name  set  forth  in  said 
certificate,  subject  to  dissolution  as  in  this  act  elsewhere  provided. 

See  Laws,  1904,  c.   148. 

Sec.  11.  Power  to  make  by-laws.  The  power  to  make  and  alter  by-laws  shall 
be  in  the  stockholders,  but  any  corporation  may,  in  the  certificate  of  incorporation, 
confer  that  power  upon  the  directors ;  by-laws  made  by  the  directors  under  power 
so  conferred  may  be  altered  or  repealed  by  the  stockholders. 

Sec.  12.  Corporations  managed  by  board  of  directors.  Chosen  annually.  Proviso. 
The  business  of  every  corporation  shall  be  managed  by  its  directors,  who  shall 
respectively  be  shareholders  therein;  they  shall  be  not  less  than  three  in  number, 
and,  except  as  hereinafter  provided,  they  shall  be  chosen  annually  by  the  stock- 
holders at  the  time  and  place  provided  in  the  by-laws,and  shall  hold  office  for 
one  year  and  until  others  are  chosen  and  qualified  in  their  stead;  but  by  so  pro- 
viding in  its  certificate  of  incorporation,  any  corporation  organized  under  this 
act  may  classify  its  directors  in  respect  to  the  time  for  which  they  shall  severally 
hold  office,  the  several  classes  to  be  elected  for  different  terms;  provided,  that 
no  class  shall  be  elected  for  a  shorter  period  than  one  year  or  for  a  longer  period 
than  five  years,  and  that  the  term  of  office  of  at  least  one  class  shall  expire  in  each 
year;  any  corporation  which  shall  have  more  than  one  kind  of  stock,  may,  by  so 
providing  in  its  certificate  of  incorporation,  confer  the  right  to  choose  the  directors 
of  any  class  upon  the  stockholders  of  any  class  or  classes,  to  the  exclusion  of  the 
others;  one  director  of  every  corporation  in  this  state  shall  be  an  actual  resident 
of  this  state,  and  it  shall  not  be  necessary  for  more  than  one  director  to  be  a  resident 
of  this  state,  notwithstanding  the  provisions  of  any  special  charter  or  other  act. 

Sec.  13.  Officers;  how  chosen.  Every  corporation  organized  under  this  act 
shall  have  a  president,  secretary,  and  treasurer,  who  shall  be  chosen  either  by  the 
directors  or  stockholders,  as  the  by-laws  may  direct,  and  shall  hold  their  offices 
until  others  are  chosen  and  qualified  in  their  stead;  the  president  shall  be  chosen 
from  among  the  directors;  the  secretary  shall  be  sworn  to  the  faithful  discharge 
of  his  duty,  and  shall  record  all  the  votes  of  the  corporation  and  directors  in  a  book 
to  be  kept  for  that  purpose,  and  perform  such  other  duties  as  shall  be  assigned  to 
him;  the  treasurer  shall  give  bond  in  such  sum,  and  with  such  surety  or  sureties, 
as  shall  be  required  by  the  by-laws,  for  the  faithful  discharge  of  his  duty. 

Sec.  14.  May  have  other  officers  and  agents.  The  corporation  may  have  such 
other  officers,  agents,  and  factors,  who  shall  be  chosen  in  such  manner  and  hold 
their  office  for  such  terms  as  may  be  prescribed  by  the  by-laws. 

Sec.  15.  Vacancies;  how  filled.  Any  vacancy  occurring  among  the  directors 
or  in  the  office  of  president,  secretary,  or  treasurer  by  death,  resignation,  removal, 
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or  otherwise,  shall  be  filled  in  the  manner  provided  for  in  the  by-laws ;  in  the  absence 
of  such  provision  such  vacancies  shall  be  filled  by  the  board  of  directors. 

Sec.  16.  Meetings;  how  called.  The  first  meeting  of  every  corporation  shall 
be  called  by  a  notice,  signed  by  a  majority  of  the  incorporators,  designating  the 
time,  place,  and  purpose  of  the  meeting,  which  notice  shall  be  pubhshed  at  least 
two  weeks  before  the  meeting  in  some  newspaper  of  the  county  where  the  corpo- 
ration is  established;  or  said  first  meeting  may  be  called  without  pubhcation  if  two 
days'  notice  be  personally  served  on  all  the  incorporators ;  or  if  all  the  incorporators 
shall,  in  writing,  waive  notice  and  fix  a  time  and  place  of  meeting,  no  notice  or 
publication  shall  be  required;  whenever  under  any  of  the  provisions  of  this  act, 
or  any  amendment  thereto,  a  corporation  is  authorized  to  take  any  action  after 
notice  to  its  members  or  stockholders,  or  after  the  lapse  of  a  prescribed  period 
of  time,  such  action  may  be  taken  without  notice  and  without  the  lapse  of  any  period 
of  time,  if  such  action  be  authorized  or  approved  and  such  requirements  be  waived, 
in  writing,  by  every  member  or  stockholder  of  such  corporation  or  by  his  attorney 
thereunto  authorized. 

Sec.  17.  Absent  stockholders  may  vote  by  proxy.  Certificate  or  by-laws  to 
regulate  meetings.  Proviso.  Absent  stockholders  may  vote  at  all  meetings  by 
proxy  in  writing;  and  every  corporation  may  determine  by  its  certificate  of  in- 
corporation or  by-laws  the  manner  of  caUing  and  conducting  all  meetings,  what 
number  of  shares  shall  entitle  the  stockholders  to  one  or  more  votes,  what  number 
of  stockholders  shall  attend,  either  in  person  or  by  proxy,  or  what  number  of  shares 
or  amount  of  interest  shall  be  represented  at  any  meeting  in  order  to  constitute 
a  quorum,  and  may  by  its  original  or  amended  certificate  of  incorporation  provide 
that  any  action  which  now  requires  the  consent  of  the  holders  of  two-thirds  of 
the  stock  at  any  meeting  after  notice  to  them  given,  or  requires  their  consent  in 
writing  to  be  filed,  may  be  taken  upon  the  consent  of  and  the  consent  given  and  filed 
by  the  holders  of  two-thirds  of  the  stock  of  each  class  represented  at  such  meeting 
in  person  or  by  proxy;  provided,  in  no  case  shall  more  than  a  majority  of  shares 
or  amount  of  interest  be  required  to  bo  represented  at  any  meeting  in  order  to 
constitute  a  quorum ;  if  the  quorum  shall  not  be  so  determined  by  the  corporation, 
a  majority  in  interest  of  the  stockholders,  represented  either  in  person  or  by  proxy, 
shaU  constitute  a  quorum. 

Sec.  18.  Power  to  issue  common  and  preferred  stock.  Every  corporation  organi- 
zed under  this  act  shall  have  power  to  create  two  or  more  kinds  of  stock,  of  such 
classes,  with  such  designations,  preferences  and  voting  powers  or  restrictions  or 
quahfications  thereof  as  shall  be  stated  and  expressed  in  the  certificate  of  incorpo- 
ration or  in  any  certificate  of  amendment  thereof;  and  the  power  to  increase  or 
decrease  the  stock  as  in  this  act  elsewhere  provided  shall  apply  to  all  or  any  of  the 
classes  of  stock ;  but  at  no  time  shall  the  total  amount  of  the  preferred  stocks  issued 
and  outstanding  exceed  two-thirds  of  the  capital  stock  paid  for  in  cash  or  property, 
and  such  preferred  stocks  may,  if  desired,  be  made  subject  to  redemption  at  any 
time  after  three  years  from  the  issue  thereof,  at  a  price  not  less  than  par,  and  the 
holders  thereof  shall  be  entitled  to  receive,  and  the  corporation  shall  be  bound 
to  pay  thereon,  dividends  at  such  rates  and  on  such  conditions  as  shall  be  stated 
in  the  original  or  amended  certificate  of  incorporation,  not  exceeding  eight  per 
centum  per  annum,  payable  quarterly,  half  yearly  or  yearly;  and  such  dividends 
may  be  made  payable  before  any  dividends  shall  be  set  apart  or  paid  on  the  com- 
mon stock,  and  such  dividends  may  be  made  cumulative ;  provided,  the  corporation 
shall  set  apart  or  pay  the  said  dividends  to  the  holders  of  non-cumulative  preferred 
stock  before  any  dividend  shall  be  paid  on  the  common  stock;  and  in  no  event 
shall  a  holder  of  preferred  stock  be  personally  liable  for  the  debts  of  the  corporation; 
but  in  case  of  insolvency  its  debts  or  other  liabOities  shall  be  paid  in  preference  to  the 
preferred  stock;  the  terms  "general  stock"  and  "common  stock"  are  synonymous. 

Sec.  19.  Certificate  of  stock.  Every  stockholder  shall  have  a  certificate,  signed 
by  the  president  and  treasurer,  certifying  the  number  of  shares  owned  by  him  in 
such  corporation. 

Sec.  20.  Stock;  how  transferred.  The  shares  of  stock  in  every  corporation  shall 
be  personal  property,  and  shall  be  transferable  on  the  books  of  the  corporation 
in  such  manner  and  under  such  regulations  as  the  by-laws  provide;  and  whenever 
any  transfer  of  shares  shall  be  made  for  collateral  secmity,  and  not  absolutely,  it 
shall  be  so  expressed  in  the  entry  of  the  transfer. 
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^.r.i^T'f^^'  ^*°^J^hoIders  bound  to  pay  full  amount  of  shares.  Where  the  whole 
fSf.-  f  ^*'°'TOJ^*ion  shaU  not  have  been  paid  in,  and  the  capital  paid  shall  be 
msutticient  to  satisfy  its  debts  and  obUgations,  each  stockholder  shall  be  bound 
!^.rJl,r  ®*^^..'^f  ?  ^^d  by  him  the  sum  necessary  to  complete  the  amount  of 
«n^«Ttr'ii^  ^^^  ^^J^^  ^^^"^^^  °*  *^^  corporation,  or  such  proportion  of  that 
sum  as  shaU  be  required  to  satisfy  such  debts  and  obhgations. 
t,-rr,«  r;-  -^ssf  s°»«'^ts  on  stock.  The  directors  of  every  corporation  may,  from 
time  to  time  make  assessments  upon  the  shares  of  stock  subscribed  for,  not  ex- 
ceeding, m  the  whole,  the  par  value  thereof;  and  the  sums  so  assessed  shall  be  paid 
to  the  treasure^  at  such  times  and  by  such  instaUments  as  the  directors  shall  direct, 
said  directors  havmg  given  thirty  days'  notice  of  the  assessment  and  of  the  time 
and  place  of  payment  either  personaUy  or  by  mail  or  by  pubhcation  in  a  newspaper 
published  in  the  county  where  the  corporation  is  established. 

Sec.  23.  Penalty  for  non-payment  of  assessments.  If  the  owner  of  any  shares 
shall  neglect  to  pay  any  sum  assessed  thereon  for  thirty  days  after  the  time  appointed 
tor  payment,  the  treasurer,  when  ordered  by  the  board  of  directors,  shall  sell  at 
pubhc  auction,  such  number  of  the  shares  of  the  delinquent  owner  as  will  pay  all 
assessments  then  due  from  him,  with  interest,  and  all  necessary  incidental  charges, 
and  shall  transfer  the  shares  sold  to  the  purchaser,  who  shaU  be  entitled  to  a  certi- 
ficate therefor. 

Sec.  24.  Proceedings  for  sale  of  shares.  The  treasurer  shall  give  notice  of  the 
time  and  place  appointed  for  the  sale,  and  of  the  sum  due  on  each  share,  by  ad- 
vertising the  same  three  weeks  successively,  once  in  each  week,  before  the  sale, 
m  some  newspaper  pubUshed  in  the  county  where  the  corporation  is  estabHshed, 
and  by  mailing  a  notice  thereof  to  the  delinquent  stockholder,  if  he  knows  his  post- 
office  address. 

Sec.  25.  Certificate  of  payment  of  capital  stock.  To  be  filed.  The  president 
and  secretary,  or  treasurer,  upon  payment  of  each  installment  of  capital  stock, 
and  of  every  increase  thereof,  sha,ll  make  a  certificate,  stating  the  amount  of  the 
capital  so  paid,  and  whether  paid'  in  cash  or  by  the  purchase  of  property,  stating 
also  the  total  amount  of  capital  stock,  if  any,  previously  paid  and  reported;  which 
certificate  shall  be  signed  and  sworn  to  by  the  president  and  secretary  or  treasurer, 
and  they  shall,  within  ten  days  after  such  payment,  cause  the  certificate  to  be  filed 
in  the  office  of  the  secretary  of  state. 

See  Laws,   1898,  c.    172. 

Sec.  26.  Penalty  for  not  making  certificate.  If  any  of  said  officers  shall  neglect 
or  refuse  to  perform  the  duties  required  of  them  in  the  preceding  section  for  thirty 
days  after  written  request  so  to  do  by  a  creditor  or  stockholder  of  the  corporation, 
they  shall  be  jointly  and  severally  hable  for  all  its  debts  contracted  before  the  filing 
of  such  certificate. 

Sec.  27.  Corporations  may  increase  capital,  etc.,  and  change  original  certificates 
of  incorporations.  Certificates  to  be  filed.  Proviso.  Every  corporation  organized 
under  this  act  may  change  the  nature  of  its  business,  change  its  name,  increase 
its  capital  stock,  decrease  its  capital  stock,  change  the  par  value  of  the  shares  of 
its  capital  stock,  change  the  location,  of  its  principal  office  in  this  State,  extend 
its  corporate  existence,  change  its  common  stock  into  one  or  more  classes  of  pre- 
ferred stock,  create  one  or  more  classes  of  preferred  stock,  and  make  such  other 
amendment,  change  or  alteration  as  may  be  desired,  in  manner  following:  The 
board  of  directors  shall  pass  a  resolution  declaring  that  such  change  or  alteration 
is  advisable  and  calling  a  meeting  of  the  stockholders  to  take  action  thereon.  The 
meeting  shall  be  held  upon  such  notice  as  the  by-laws  provide,  and  in  the  absence 
of  such  provision  upon  ten  days'  notice  given  personally  or  by  mail.  If  two-thirds 
in  interest  of  each  class  of  the  stockholders  having  voting  powers  shall  vote  in  favor 
of  such  amendment,  change  or  alteration,  a  certificate  thereof  shall  be  signed  by  the 
president  and  secretary  under  the  corporate  seal,  acknowledged  or  proved  as  in 
the  case  of  deeds  of  real  estate,  and  such  certificate,  together  with  the  written 
assent,  in  person  or  by  proxy,  of  two -thirds  in  interest  of  each  class  of  such  stock- 
holders, shall  be  filed  in  the  office  of  the  secretary  of  state,  and  upon  the  fUing  of 
the  same,  the  certificate  of  incorporation  shall  be  deemed  to  be  amended  accord- 
ingly; provided,  that  such  certificate  of  amendment,  change  or  alteration  shall 
contain  only  such  provision  as  it  would  be  lawful  and  proper  to  insert  in  an  original 
certificate  of  incorporation  made  at  the  time  of  making  such  amendment,  and 
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the  certificate  of  the  secretary  of  state  that  such  certificate  and  assent  have  been 
filed  in  his  office  shall  be  taken  and  accepted  as  evidence  of  such  change  or  alteration 
in  all  courts  and  places.  Nothing  in  this  act  contained  shall  be  construed  in  any 
way  to  amend,  alter,  or  modify  the  provisions  of  section  eighteen  of  the  act  to 
which  this  act  is  a  supplement. 

Sec.  28.  Other  corporations  may  change  their  certificates.  Any  corporation 
of  this  state  whether  organized  under  a  special  act  of  incorporation  or  under  general 
laws,  excepting  raiboad  and  canal  corporations,  and  other  corporations  possessing 
the  right  of  taking  and  condemning  lands,  may  increase  or  decrease  its  capital 
stock,  change  its  name,  the  par  value  of  the  shares  of  its  capital  stock,  or  the  location 
of  its  principal  office  in  or  out  of  this  state,  change  its  common  stock  into  one  or 
more  classes  of  preferred  stock,  create  one  or  more  classes  of  preferred  stock,  and 
fix  any  method  of  altering  its  by-laws  permitted  by  the  act  to  which  this  is  a  supple- 
ment, in  the  manner  prescribed  in  the  foregoing  section,  and  any  corporation  may, 
in  the  same  manner,  relinquish  one  or  more  branches  of  its  business,  or  extend 
its  business  to  such  branches  as  might  have  been  inserted  in  its  original  certificate 
of  incorporation.  Nothing  ia  this  act  contained  shall  be  construed  in  any  way 
to  amend,  alter,  or  modify  the  provisions  of  section  eighteen  of  the  act  to  which  this 
act  is  a  supplement. 

Sec.  29.  Decrease  of  capital  stock;  how  effected.  Proviso.  The  decrease  of 
capital  stock  may  be  effected  by  retiring  or  reducing  any  class  of  the  stock,  or  by 
drawing  the  necessary  number  of  shares  by  lot  for  retirement,  or  by  the  surrender 
by  every  shareholder  of  his  shares,  and  the  issue  to  him  in  heu  thereof  of  a  decreased 
number  of  shares,  or  by  the  purchase  at  not  above  par  of  certain  shares  for  retirement, 
or  by  retiring  shares  owned  by  the  corporation  or  by  reducing  the  par  value  of  shares ; 
and  when  any  corporation  shall  decrease  the  amount  of  its  capital  stock  herein- 
before provided,  the  certificate  decreasing  the  same  shall  be  published  for  three 
weeks  successively,  at  least  once  in  each  week,  in  a  newspaper  published  in  the 
county  in  which  the  principal  office  of  the  corporation  is  located;  the  first  pubH- 
cation  to  be  made  within  fifteen  days  after  the  filing  of  such  certificate,  and  in  default 
thereof  the  directors  of  the  corporation  shall  be  jointly  and  severally  Hable  for  all 
debts  of  the  corporation  contracted  before  the  filing  of  the  said  certificate,  and  the 
stockholders  shall  also  be  Hable  for  such  sums  as  they  may  respectively  receive 
of  the  amount  so  reduced;  provided,  no  such  decrease  of  capital  stock  shall  release 
the  habiUty  of  any  stockholder,  whose  shares  have  not  been  fully  paid,  for  debts 
of  the  corporation  theretofore  contracted,  nor  affect  any  reduction  of  the  taxes 
that  may  be  required  to  be  paid  by  the  charters  of  corporations  incorporated  by 
special  acts. 

Sec.  30.  Unlawful  to  declare  dividends  except  from  surplus  or  profits.  When 
directors  liable.  Proviso.  The  directors  of  a  corporation  shall  not  make  dividends 
except  from  its  surplus,  or  from  the  net  profits  arising  from  the  business  of  such 
corporation,  nor  shall  it  divide,  withdraw,  or  in  any  way  pay  to  the  stockholders 
or  any  of  them,  any  part  of  the  capital  stock  of  such  corporation,  or  reduce  its  capital 
stock  except  as  authorized  by  law;  in  case  of  any  wilful  or  negUgent  violation  of 
the  provisions  of  this  section,  the  directors  under  whose  administration  the  same 
may  have  happened,  except  those  who  may  have  caused  their  dissent  therefrom 
to  be  entered  at  large  upon  the  minutes  of  such  directors  at  the  time,  or  who  not 
then  being  present,  shall  have  caused  their  dissent  therefrom  to  be  so  entered  upon 
learning  of  such  action,  shall  jointly  and  severally  be  hable  at  any  time  within 
six  years  after  paying  such  dividend,  to  the  stockholders  of  such  corporation,  severally 
and  respectively,  to  the  full  amount  of  any  loss  sustained  by  such  stockholders, 
or  in  case  of  insolvency  to  the  corporation  or  its  receiver  to  the  f uU  amount  of  any 
loss  sustained  by  the  corporation,  by  reason  of  such  withdrawal,  division,  or  reduc- 
tion. 2.  This  act  shall  take  effect  immediately,  but  shall  not  affect  any  action  or 
proceeding  pending  in  any  court  at  the  time  it  takes  effect,  or  any  right  of  any  cor- 
poration, or  of  any  creditor  or  stockholder  of  any  corporation,  against  any  director 
under  existing  law. 

Sec.  31.  How  companies  may  be  dissolved.  Whenever,  in  the  judgment  of  the 
board  of  directors,  it  shall  be  deemed  advisable  and  most  for  the  benefit  of  such 
corporation  that  it  should  be  dissolved,  the  board,  within  ten  days  after  the  adoption 
of  a  resolution  to  that  effect  by  a  majority  of  the  whole  board  at  any  meeting  called 
for  that  purpose,  of  which  meeting  every  director  shall  have  received  at  least  three 
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days'  notice  shall  cause  notice  of  the  adoption  of  such  resolution  to  be  mailed 
to  each  stockholder  residing  in  the  United  States,  and  also  beginning  within  said 
ten  days  cause  a  like  notice  to  be  pubhshed  in  a  newspaper  pubhshed  in  the  county 
wHerem  the  corporation  shall  have  its  principal  office,  at  least  four  weeks  succes- 
sively, once  a  week,  next  preceding  the  time  appointed  for  the  same,  of  a  meeting 
of  the  stockholders  to  be  held  at  the  office  of  the  corporation,  to  take  action  upon 
the  resolutions  so  adopted  by  the  board  of  directors,  which  meeting  shaU  be  held 
between  the  hours  of  ten  o'clock  in  the  forenoon  and  three  o'clock  m  the  after- 
noon of  the  day  so  named,  and  which  meeting  may,  on  the  day  so  appointed, 
by  consent  of  a  majotity  in  interest  of  the  stockholders  present,  be  adjourned 
from  time  to  time  for  not  less  than  eight  days  at  any  one  time,  of  which  adjourned 
meetmg  notice  by  advertisement  in  said  newspaper  shall  be  given;  and  if  at 
any  such  meeting  two-thirds  in  interest  of  all  the  stockholders  shall  consent 
that  a  dissolution  shall  take  place  and  signify  their  consent  in  writing,  such  con- 
sent, together  with  a  hst  of  the  names  and  residences  of  the  directors  and  officers, 
certified  by  the  president  and  the  secretary  or  treasurer,  shall  be  filed  in  the  office 
of  the  secretary  of  state,  who,  upon  being  satisfied  by  due  proof  that  the  requirements 
aforesaid  have  been  comphed  with,  shall  issue  a  certificate  that  such  consent  has 
been  filed,  and  the  board  of  directors  shall  cause  such  certificate  to  be  published 
four  weeks  successively,  at  least  once  a  week,  in  a  newspaper  published  in  said 
county;  and  upon  the  fiUng  in  the  office  of  the  secretary  of  state  of  an  affidavit 
that  said  certificate  has  been  so  pubUshed,  the  corporation  shall  be  dissolved  and 
the  board  shall  proceed  to  settle  up  and  adjust  its  business  and  affairs;  whenever 
all  the  stockholders  shall  consent  in  writing  to  a  dissolution,  no  meeting  or  notice 
thereof  shall  be  necessary,  but  on  fihng  said  consent  in  the  office  of  the  secretary 
of  state  he  shall  forthwith  issue  a  certificate  of  dissolution,  which  shaU  be  pubhshed 
as  above  provided. 

Sec.  32.  Incorporators  may  surrender  rights  and  franchise.  Incorporators  may 
dissolve  corporation.  The  incorporators  named  in  any  certificate  of  incorporation, 
before  the  payment  of  any  part  of  the  capital,  and  before  beginning  the  business 
for  which  the  corporation  was  created,  may  surrender  all  their  corporate  rights 
and  franchises,  by  fihng  in  the  office  of  the  secretary  of  state  a  certificate,  veri- 
fied by  oath,  that  no  part  of  the  capital  has  been  paid  and  such  business  has 
not  been  begun,  and  surrendering  all  rights  and  franchises,  and  thereupon  the 
said  corporation  shall  be  dissolved. 

III.  Elections;    stockholders'  meetings. 

Sec.  33.  Books  to  be  open  to  inspection.  Duties  of  secretary.  Penalty  for  refusing 
to  exhibit  books,  etc.  Every  corporation  shall  keep  at  its  principal  and  registered 
office  in  this  state  the  transfer  books  in  which  the  transfer  of  stock  shall  be  registered, 
and  the  stock  books,  which  shall  contain  the  name  and  address  of  the  stockholders, 
the  number  of  shares  held  by  them  respectively,  which  shall  at  all  times  during 
the  usual  hours  for  business  be  open  to  the  examination  of  every  stockholder;  the 
directors  shall  cause  the  secretary,  or  other  officer  designated  by  them  having 
charge  of  said  books,  to  make,  at  least  ten  days  before  every  election  after  the  first 
election,  a  fuU,  true  and  complete  hst,  in  alphabetical  order,  of  all  the  stockholders 
entitled  to  vote  at  the  ensuing  election,  with  the  residence  of  each,  and  the  number 
of  shares  held  by  each,  which  Est  shall  at  all  times  during  the  usual  hours  for  business 
be  kept  at  such  principal  and  registered  office,  and  open  to  the  examination  of  any 
stockholder  at  said  office,  and  if  any  officer  having  charge  of  such  books  or  list 
shall,  upon  demand  by  any  stockholder,  refuse  or  neglect  to  exhibit  such  books 
or  list,  or  submit  them  to  examination  as  aforesaid,  he  shall  for  every  such  offense 
forfeit  the  sum  of  two  hundred  dollars,  one-half  thereof  to  the  use  of  the  state  of 
New  Jersey  and  the  other  half  to  him  who  will  sue  for  the  same,  to  be  recovered 
by  action  of  debt  in  any  court  of  record,  together  with  costs  of  suit,  and  the  books 
aforesaid  shall  be  the  only  evidence  as  to  who  are  the  stockholders  entitled  to  examine 
such  books  or  hst,  and  to  vote  at  such  election;  and  the  board  of  directors  shall 
produce  at  the  time  and  place  of  such  election  such  books  and  hst,  there  to  remain 
during  the  election,  and  the  neglect  or  refusal  of  said  directors  to  produce  the  same 
shall  render  them  ineligible  to  any  office  at  such  election. 

Sec.  34.  Elections  to  be  by  ballot.  All  elections  for  directors  shall  be  by  ballot, 
unless  otherwise  expressly  provided  in  the  charter  or  certificate  of  incorporation; 
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the  poll  at  every  such  election  shall  be  opened  between  the  hours  of  nine  o'clock 
in  the  morning  and  five  o'clock  in  the  afternoon,  and  shall  close  before  nine  o'clock 
in  the  evening ;  the  same  shall  remain  open  at  least  one  hour,  unless  all  of  the  stock- 
holders are  present  in  person  or  by  proxy  and  have  sooner  voted,  or  unless  all  the 
stockholders  waive  this  provision  in  writing;  the  persons  receiving  the  greatest 
number  of  votes  shall  be  the  directors;  provided,  however,  that  unless  otherwise 
provided  in  the  original  or  amended  certificate  of  incorporation,  or  in  the  by-laws 
approved  at  a  stockholders'  meeting,  in  all  corporations  formed  under  the  pro- 
visions of  this  act,  a  majority  in  interest  of  all  the  stockholders  shall  be  present  in 
person  or  by  proxy  to  constitute  a  quorum. 

Sec.  35.  No  candidate  to  act  as  judge,  etc.,  of  election.  No  person  who  is  a  can- 
didate for  the  office  of  director  shall  act  as  judge,  inspector,  or  clerk  of  any  election 
for  directors;  and  if  any  candidate  shall  so  act  and  be  elected,  his  election  shall 
be  void,  and  the  directors  shall  not  appoint  such  person  a  director  within  twelve 
months  next  succeeding;  this  section  shall  not  apply  to  the  first  election  of  di- 
rectors. 

Sec.  36.  Each  share  entitled  to  a  vote.  Proxies  allowed.  Regulations  as  to 
voting.  Unless  otherwise  provided  in  the  charter,  certificate,  or  by-laws  of  the  cor- 
poration, at  every  election  each  stockholder,  whether  resident  or  non-resident, 
shall  be  entitled  to  one  vote  in  person  or  by  proxy  for  each  share  of  the  capital 
stock  held  by  him,  but  no  proxy  shall  be  voted  on  after  three  years  from  its  date; 
nor  shall  any  share  of  stock  be  voted  on  at  any  election  which  has  been  transferred 
on  the  books  of  the  corporation  within  twenty  days  next  preceding  such  election. 

See  Laws,  1900,  c.  172. 

Sec.  37.  Persons  holding  stock  as  executors,  etc.,  may  vote.  Every  person 
holding  stock  as  executor,  administrator,  guardian,  or  trustee,  or  in  any  other  re- 
presentative or  fiduciary  capacity,  may  represent  the  same  at  aU  meetings  of  the 
corporation,  and  may  vote  thereon  as  a  stockholder,  and  every  person  who  shall 
pledge  his  stock  as  collateral  security  may,  nevertheless,  represent  the  same  at  aU 
such  meetings,  and  may  vote  thereon  as  a  stockholder,  unless  in  the  transfer  to  the 
pledgee  on  the  books  of  the  corporation  he  shall  have  expressly  empowered  the 
pledgee  to  vote  thereon,  in  which  case  only  the  pledgee  or  his  proxy  may  represent 
said  stock  and  vote  thereon. 

Sec.  38.  Stock  owned  by  corporation  not  to  be  voted.  Shares  of  stock  of  a 
corporation  belonging  to  said  corporation  shall  not  be  voted  upon  directly  or 
indirectly. 

Sec?  39.  Directors  to  be  stockholders.  No  person  shall  be  elected  a  director 
of  any  corporation  issuing  stock  unless  he  shall  be,  at  the  time  of  his  election,  a  bona 
fide  holder  of  some  of  the  stock  thereof ;  and  any  director  ceasing  to  be  a  bona  fide 
holder  of  some  of  the  stock  thereof  shall  cease  to  be  a  director;  any  corporation 
may,  by  its  certificate  of  incorporation  or  by-laws,  determine  how  many  shares 
a  person  shall  hold  to  qualify  him  to  be  a  director. 

Sec.  40.  Transfer  books  to  determine  who  are  stockholders.  In  case  the  right 
to  vote  upon  any  share  of  stock  shall  be  questioned,  the  inspectors  of  the  election 
shall  refer  to  the  stock  books  of  the  corporation  to  ascertain  who  are  the  stock- 
holders, and  in  case  of  a  discrepancy  between  the  books,  the  transfer  book  shall 
control  and  determine  who  are  entitled  to  vote. 

Sec.  41.  Failure  to  hold  election.  Failure  to  elect  directors  not  to  dissolve  cor- 
poration. If  the  election  for  directors  of  any  corporation  shall  not  be  held  on  the 
day  designated  by  the  act  or  certificate  of  incorporation  or  by-laws,  the  directors 
shall  cause  the  election  to  be  held  as  soon  thereafter  as  conveniently  may  be;  no 
failure  to  elect  directors  at  the  designated  time  shall  work  any  forfeiture  or  dis- 
solution of  the  corporation,  but  any  justice  of  the  supreme  court  may  summarily 
order  an  election  to  be  held  upon  the  appHcation  of  any  stockholder,  and  may  punish 
the  directors  for  contempt  of  court  for  failure  to  obey  the  order. 

Sec.  42.  Supreme  court  may  proceed  summarily  to  review  proceedings  at  elec- 
tions. The  supreme  court,  upon  apphcation  of  any  person  who  may  be  aggrieved 
by  or  complain  of  any  election,  or  any  proceeding,  act  or  matter  in  or  touching  the 
same,  reasonable  notice  having  been  given  to  the  adverse  party,  or  to  those  who 
are  to  be  affected  thereby,  of  such  intended  apphcation,  shall  proceed  forthwith, 
and  in  a  summary  way  hear  the  affidavits,  proofs,  and  allegations  of  the  parties, 
or  otherwise  inquire  into  the  matter  or  causes  of  complaint,  and  thereupon  establish 
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the  election  so  complained  of,  or  order  a  new  election,  or  make  such  order,  and 
give  sucn  reliet  in  the  premises  as  right  and  justice  may  require;  the  court  may, 
It  tne  case  require  it  either  order  an  issue  to  be  made  up  in  manner  and  form  as  it 
may  airect,  to  try  the  rights  of  the  respective  parties  to  the  office  or  franchise  in 
question,  or  may  give  leave  to  exhibit  or  direct  the  attorney-general  to  exhibit, 
an  information  m  the  nature  of  a  quo  warranto  in  relation  thereto. 
See  Laws,  1899,  o.   213. 

Sec.  43.  All  corporations  to  file  statement  of  election  of  officers  and  directors 
annually.  Penalty  for  failure  to  comply  with  this  section.  Every  domestic  corpo- 
ration and  every  foreign  corporation  doing  business  within  this  state,  shaU  file  in 
the  office  of  the  secretary  of  state  within  thirty  days  after  the  first  election  of  direc- 
tors and  officers  and  annually  thereafter  within  thirty  days  after  the  time  appointed 
for  holdmg  the  annual  election  of  directors,  a  report  authenticated  by  the  signatures 
of  the  president  and  one  other  officer,  or  by  any  two  directors  of  the  company, 
stating:  I.  The  name  of  the  corporation;  II.  The  location  (town  or  city,  street  and 
number,  if  number  there  be)  of  its  registered  office  in  this  state,  and  the  name 
of  the  agent  upon  whom  process  against  the  corporation  may  be  served;  III.  The 
character  of  its  business;  IV.  The  amount  of  its  authorized  capital  stock,  if  any, 
and  the  amount  actually  issued  and  outstanding;  V.  The  names  and  addresses  of 
all  the  directors  and  officers  of  the  company  and  when  the  term  of  office  of  each 
expires;  VT.  The  date  appointed  for  the  next  annual  meeting  of  the  stockholders 
for  the  election  of  directors ;  VII.  Whether  the  name  of  such  corporation  has  been 
at  all  times  displayed  at  the  entrance  of  its  registered  office  in  this  state,  and  whether 
such  corporation  has  kept  at  this  registered  office  in  this  state  a  transfer  book  in 
which  the  tansfers  of  stock  are  made,  and  a  stock  book  containing  the  names  and 
addresses  of  the  stockholders  and  the  number  of  shares  held  by  them  respectively, 
open  at  aU  times  to  the  examination  of  the  stockholders  as  required  by  law;  provided, 
however,  that  the  requirement  of  this  subdivision  shall  not  apply  to  foreign  corpora- 
tions nor  to  any  railroad  or  canal  corporation;  and  further  provided,  that  no  part 
of  this  section  shall  apply  to  corporations  as  are  now  by  law  under  the  supervision 
of  the  department  of  banking  and  insurance;  if  such  report  is  not  so  made  and  so 
filed  the  corporation  shaU  forfeit  to  the  state  two  hundred  dollars,  to  be  recovered 
with  costs  in  an  action  of  debt,  to  be  prosecuted  by  the  attorney-general,  who  shall 
prosecute  such  actions  whenever  it  shall  appear  that  this  section  has  been  violated ; 
and  further  provided,  if  such  report  be  not  so  made  and  filed,  all  of  the  directors 
of  any  such  domestic  corporation  who  shall  wilfully  refuse  to  comply  with  the  pro- 
visions hereof  and  who  shall  be  in  office  during  the  default  shall  at  the  time  appointed 
for  the  next  election,  and  for  a  period  of  one  year  thereafter,  be  thereby  rendered 
ineligible  for  election  or  appointment  to  any  office  in  the  company  as  directors  or 
otherwise;  no  director  shall  be  thus  disqualified  for  the  failure  to  make  and  file 
■such  report  if  he  shall  file  with  the  secretary  of  state  before  the  time  appointed  for 
iolding  the  next  election  of  directors  after  said  default,  a  certificate  stating  that 
Jb.e  has  endeavored  to  have  such  report  made  and  filed,  but  that  the  officers  have 
neglected  to  make  and  file  the  same,  and  shall  report  the  items  required  to  be  stated 
in  such  annual  report  so  far  as  they  are  within  his  knowledge  or  are  obtainable 
from  sources  of  such  information  open  to  him,  verified  by  him  to  be  true  to  the 
best  of  his  knowledge,  information,  and  behef ;  the  secretary  of  state  shall  upon  appU- 
■cation  fiunish  blanks  in  proper  form  and  shall  safely  keep  in  his  office  aU  such 
reports  and  shall  prepare  an  alphabetical  index  thereof,  which  reports  and  index 
shall  be  open  to  the  inspection  of  all  persons  at  proper  hours. 

2.  In  case  any  domestic  corporation,  or  any  foreign  corporation  authorized 
to  transact  business  in  this  state,  shall  fail  to  file  such  report  within  the  time  required 
by  this  section,  or  in  case  the  agent  of  any  such  corporation  designated  by  any  such 
■corporation  as  the  agent  upon  whom  process  against  the  corporation  may  be  served 
shekQ.  die,  or  shall  resign,  or  shaU  remove  from  the  state,  or  such  agent  cannot  with 
due  diligence  be  found,  it  shall  be  lawful,  while  such  default  continues,  to  serve 
process  against  any  such  corporation  upon  the  secretary  of  state,  and  such  service 
shall  be  as  effective  to  all  intents  and  purposes  as  if  made  upon  the  president  or 
head  officer  of  such  corporation,  and  within  two  days  after  such  service  upon  the 
secretary  of  state  as  aforesaid,  it  shall  be  the  duty  of  the  secretary  of  state  to  notify 
such  corporation  thereof  by  letter  directed  to  such  corporation  at  its  registered 
office,  in  which  letter  shall  be  inclosed  a  copy  of  the  process  or  other  paper  served. 
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and  it  shall  be  the  duty  of  the  plaintiff  in  any  action  in  which  said  process  shall 
be  issued  to  pay  to  the  secretary  of  state,  for  the  use  of  the  state,  the  sum  of  three 
dollars,  which  said  sum  shall  be  taxed  as  a  part  of  the  taxable  costs  in  said  suit 
if  the  plaintiff  prevails  therein;  the  secretary  of  state  shall  keep  a  book  to  be  called 
the  "process  book",  in  which  shall  be  recorded  alphabetically,  by  the  name  of  the 
plaintiff  and  defendant  therein,  the  title  of  all  causes  in  which  processes  have  been 
served  upon  him,  the  test  of  the  process  so  served  and  the  return  day  thereof,  and 
the  date  and  hour  when  such  service  was  made. 

3.  The  terms  "principal  office",  "principal  office  in  this  .state"  and  "registered 
office",  wherever  used  in  this  act,  shall  be  construed  as  synonymous  terms. 

See  Laws,  1898,  o.  173.  —  Laws,  1903,  o.  149. 

Sec.  44,  Meetings  of  stockholders  to  be  in  this  state  when  not  otherwise  provided 
by  law.  Directors  may  hold  meetings  outside  of  state.  Principal  office  and  agent 
in  this  state.  Court  may  order  books  brought  within  this  state.  In  all  cases  where 
it  is  not  otherwise  provided  by  law,  the  meetings  of  the  stockholders  of  every  cor- 
poration of  this  state  shall  be  held  at  its  principal  office  in  this  state;  the  directors 
may  hold  their  meetings,  and  have  an  office,  and  keep  the  books  of  the  corporation 
(except  the  stock  and  transfer  books)  outside  of  this  state,  if  the  by-laws  or  certificate 
of  incorporation  so  provide;  every  corporation  shall  maintain  a  principal  office 
in  this  state,  and  have  an  agent  in  charge  thereof,  wherein  shall  be  kept  the  stock 
and  transfer  books  for  the  inspection  of  all  who  are  authorized  to  see  the  same, 
and  for  the  transfer  of  stock;  the  court  of  chancery  or  the  supreme  court,  or  any 
jtistice  thereof,  may,  upon  proper  cause  shown,  summarily  order  any  or  all  of  the 
books  of  said  corporation  to  be  forthwith  brought  within  this  state,  and  kept  therein 
at  such  place  and  for  such  time  as  may  be  designated  in  such  order,  and  the  charter 
of  any  corporation  faihng  to  comply  with  such  order  may  be  declared  forfeited  by 
the  court  making  such  order,  and  it  shall  thereupon  cease  to  be  a  corporation,  and 
all  its  directors  and  officers  shall  be  hable  to  be  punished  for  contempt  of  court  for 
disobedience  of  such  order. 

Sec.  45.  Penalty  for  failure  to  display  name  of  corporation  at  entrance  of  office. 
The  name  of  every  corporation  shall  be  at  all  times  conspicuously  displayed  at  the 
entrance  of  its  principal  office  in  this  state,  and  in  default  thereof  the  directors 
shall  be  jointly  and  severally  liable  to  a  penalty  of  two  hundred  dollars,  to  be  re- 
covered with  costs,  by  the  state,  before  any  court  of  competent  jurisdiction,  by 
action  to  be  prosecuted  by  the  attorney -general ;  and  they  shall  jointly  and  severally 
be  liable  to  a  Uke  penalty  for  every  thirty  days'  additional  default  from  and  after 
the  service  of  process  in  the  first  action,  to  be  recovered  in  like  manner. 

Sec.  46.  Calling  of  meetings  by  stockholders.  Whenever,  for  any  reason,  a  legal 
meeting  of  the  stockholders  of  any  corporation  cannot  be  otherwise  called  three 
or  more  stockholders  having  voting  powers  may  call  such  meeting  by  pubhshing 
ten  days'  notice  of  the  time,  place,  and  purposes  of  the  meeting  in  a  newspaper 
pubUshed  in  the  county  in  which  its  principal  office  in  this  state  is  located,  and 
mailing  such  notice  to  all  stockholders  whose  post-office  address  is  known  or  can 
be  ascertained;  a  meeting  called  as  aforesaid  shall  be  a  legal  meeting  of  the  corpo- 
ration, and  if  there  be  no  officers  present,  the  stockholders  may  elect  officers  for 
the  meeting ;  and  the  secretary  of  the  meeting  shall  record  the  proceedings  thereof 
in  the  book  of  minutes  of  the  corporation. 

IV.  Dividends;  payment  of  capital  stock. 

Sec.  47.  Directors  to  declare  dividends  annually.  Proviso.  Unless  otherwise 
provided  in  the  original  or  amended  certificate  of  incorporation,  or  in  a  by-law 
adopted  by  a  vote  of  at  least  a  majority  of  the  stockholders,  the  directors  of  every 
corporation  created  under  this  act  shall,  in  January  in  each  year,  after  reserving 
over  and  above  its  capital  stock  paid  in,  as  a  workmg  capital  for  said  corporation, 
such  sum,  if  any,  as  shall  have  been  fixed  by  the  stockholders,  declare  a  dividend 
among  its  stockholders  of  the  whole  of  its  accumulated  profits  exceeding  the 
amount  so  reserved,  and  pay  the  same  to  such  stockholders  on  demand. 

Sec.  48.  Payment  of  capital  stock  to  be  in  money,  and  no  loans  to  stockholders. 
Nothing  but  money  shall  be  considered  as  payment  of  any  part  of  the  capital  stock 
of  any  corporation  organized  under  this  act,  except  as  hereinafter  provided  in  case 
of  the  purchase  of  property,  and  no  loan  of  money  shall  be  made  to  a  stockholder 
or  officer  thereof;  and  if  any  such  loan  be  made  the  officers  who  make  it,  or  assent 
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thereto,  shall  be  jointly  and  severally  liable,  to  the  extent  of  such  loan  and  interest, 
for  all  the  debts  of  the  corporation  until  the  repayment  of  the  sum  so  loaned. 

Sec.  49.  Corporations  may  purchase  property  and  issue  stock.  Any  corporation 
formed  under  this  act  may  purchase  mines,  manufactories,  or  other  property  neces- 
sary for  its  business,  or  the  stock  of  any  company  or  companies  owning,  mining, 
manufacturing,  or  producing  materials,  or  other  property  necessary  for  its  business, 
and  issue  stock  to  the  amount  of  the  value  thereof  in  payment  therefor,  and  the 
stock  so  issued  shall  be  full-paid  stock  and  not  Hable  to  any  further  call,  neither 
shall  the  holder  thereof  be  liable  for  any  further  payment  under  any  of  the  provisions 
of  this  act;  and  in  the  absence  of  actual  fraud  in  the  transaction,  the  judgment 
of  the  directors  as  to  the  value  of  the  property  purchased  shall  be  conclusive;  and 
in  all  statements  and  reports  of  the  corporation  to  be  pubhshed  or  filed  this  stock 
shall  not  be  stated  or  reported  as  being  issued  for  cash  paid  to  the  corporation,  but 
shall  be  reported  in  this  respect  according  to  the  fact. 

Sec.  50.  Certain  corporations  may  subscribe,  hold,  and  dispose  of  stock  and 
bonds  of  other  companies.  Directors  may  accept  in  payment  of  subscriptions,  etc., 
stock  of  other  corporations.  Corporations  having  for  their  object  the  building,  con- 
structing, or  repairing  of  railroads,  water,  gas  or  electric  works,  tunnels,  bridges, 
viaducts,  canals,  hotels,  wharves,  piers  or  any  like  works  of  internal  improvement 
or  pubUc  use  or  utility,  may  subscribe  for,  take,  pay  for,  hold,  use,  and  dispose  of 
stock  or  bonds  in  any  corporations  formed  for  the  purpose  of  constructing,  maintain- 
ing, and  operating  any  such  pubhc  works ;  and  the  directors  of  any  such  corporation 
formed  for  the  purpose  of  constructing,  maintaining,  and  operating  any  public 
work  of  the  description  aforesaid  may  accept  in  payment  of  any  such  subscription, 
or  purchase,  real  or  personal  property,  necessary  for  the  purposes  of  such  corporation, 
or  work,  labor,  and  services  performed  or  materials  furnished  to  or  for  such  corpo- 
ration to  the  amount  of  the  value  thereof,  and  from  time  to  time  issue  upon  any 
such  subscription  or  purchase,  in  such  installments  or  proportions  as  such  directors 
may  agree  upon,  full-paid  stock  in  full  or  partial  performance  of  the  whole  or  any 
part  of  such  subscription  or  purchase,  and  the  stock  so  issued  shall  be  full-paid 
stock  and  not  hable  to  any  further  call,  neither  shall  the  holder  thereof  be  hable 
for  any  further  payments,  and  in  all  statements  and  reports  of  the  corporation 
to  be  pubhshed  or  filed  this  stock  shall  not  be  stated  or  reported  as  being  issued 
for  cash  paid  to  the  corporation,  but  shall  be  reported  in  this  respect  according  to 
the  fact. 

Sec.  51.  Corporations  authorized  to  hold,  sell,  and  dispose  of  stock  and  bonds 
of  other  corporations.  Any  corporation  may  purchase,  hold,  sell,  assign,  transfer, 
mortgage,  pledge,  or  otherwise  dispose  of  the  shares  of  the  capital  stock  of,  or  any 
bonds,  securities,  or  evidences  of  indebtedness  created  by  any  other  corporation 
or  corporations  of  this  or  any  other  state,  and  while  owner  of  such  stock  may  exercise 
all  the  rights,  powers,  and  privileges  of  ownership,  including  the  right  to  vote  thereon. 

Sec.  52.  Officers  signing  false  certificates  liable  for  debts  of  corporations.  If  any 
certificate  made,  or  any  pubhc  notice  given  by  the  officers  of  any  corporation, 
in  pursuance  of  the  provisions  of  this  act,  shall  be  false  in  any  material  represen- 
tation, aU  the  officers  who  shall  have  signed  the  same,  knowing  it  to  be  false,  shall 
be  jointly  and  severally  liable  for  all  the  debts  of  the  corporation  contracted  while 
of  they  were  stockholders  or  officers  thereof,  as  a  penalty  enforceable  in  the  courts 
this  state  only. 

V.  Winding-up. 

Sec.  53.  Continuance  of  corporate  existence  for  settling  up  business.  All  cor- 
porations, whether  they  expu-e  by  their  own  hmitation  or  be  annulled  by  the  legis- 
lature or  'otherwise  dissolved,  shall  be  continued  bodies  corporate  for  the  purpose 
of  prosecuting  and  defending  suits  by  or  against  them,  and  of  enabling  them  to 
settle  and  close  their  affairs,  to  dispose  of  and  convey  their  property  and  to  divide 
their  capital,  but  not  for  the  purpose  of  continuing  the  business  for  which  they  were 

estabhshed. 

See  Laws,   1900,  c.   126. 

Sec  54.  Directors  to  be  trustees  upon  dissolution.  Upon  the  dissolution  in 
any  manner*  of  any  corporation  the  directors  shall  be  trustees  thereof,  with  full 
power  to  settle  the  affairs,  collect  the  outstanding  debts,  sell  and  convey  the  prop- 
erty and  divide  the  m-oneys  and  other  property  among  the  stockholders,  after  paying 
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its  debts,  as  far  as  such  moneys  and  property  shall  enable  them;  they  shall  have 
power  to  meet  and  act  under  the  by-laws  of  the  corporation  and,  under  regulations 
to  be  made  by  a  majority  of  said  trustees,  to  prescribe  the  terms  and  conditions 
of  the  sale  of  such  property,  and  may  sell  all  or  any  part  for  cash,  or  partly  on  credit, 
or  take  mortgages  and  bonds  for  part  of  the  purchase  price  for  all  or  any  part  of  said 
property.  In  case  of  a  vacancy  or  vacancies  in  the  board  of  directors  of  such  cor- 
poration existing  at  the  time  of  dissolution  or  occurring  subsequent  thereto,  the 
surviving  directors  or  director  shall  be  the  trustees  or  trustee  thereof,  as  the  case 
may  be,  with  full  power  to  settle  the  affairs,  collect  the  outstanding  debts,  sell 
and  convey  the  property  and  divide  the  moneys  and  other  property  among  the 
stockholders,  after  paying  its  debts,  as  far  as  such  moneys  and  property  shall  enable 
them,  and  to  do  and  perform  all  such  other  acts  as  shall  be  necessary  to  carry  out 
the  provisions  of  this  act  relative  to  the  winding  up  of  the  affairs  of  such  corporation 
and  to  distribution  of  its  assets. 

Sec.  55.  Powers  and  liabilities  of  trustees.  The  directors,  constituted  trustees 
as  aforesaid,  shall  have  authority  to  sue  for  and  recover  the  aforesaid  debts  and 
property,  by  the  name  of  the  corporation,  and  shall  be  sueable  by  the  same  name, 
or  in  their  own  names  or  individual  capacities,  for  the  debts  owing  by  such  corpo- 
ration, and  shall  be  jointly  and  severally  responsible  for  such  debts,  to  the  amount 
of  the  moneys  and  property  of  the  corporation  which  shall  come  to  their  hands 
or  possession  as  such  trustees. 

Sec.  56.  Appointment  of  receiver  to  wind  up  company  on  petition.  When  any 
corporation  shall  be  dissolved  in  any  manner  whatever,  the  court  of  chancery,  on 
appHcation  of  any  creditor  or  stockholder  at  any  time,  may  either  continue  the 
directors  trustees  as  aforesaid,  or  appoint  one  or  more  persons  to  be  receivers  of  such 
corporation,  to  take  charge  of  the  estate  and  effects  thereof,  and  to  coUect  the  debts 
and  property  due  and  belonging  to  the  corporation,  with  power  to  prosecute  and 
defend,  in  the  name  of  the  corporation  or  otherwise,  all  suits  necessary  or  proper 
for  the  purposes  aforesaid,  and  to  appoint  an  agent  or  agents  under  them,  and  to 
do  all  other  acts  which  might  be  done  by  such  corporation,  if  in  being,  that  may 
be  necessary  for  the  final  settlement  of  its  unfinished  business;  and  the  powers 
of  such  trustees  or  receivers  may  be  continued  as  long  as  the  court  shall  think  neces- 
sary for  such  purposes. 

Sec.  57.  Jurisdiction  of  court  of  chancery.  The  court  of  chancery  shall  have 
jurisdiction  of  said  appUcation  and  of  all  questions  arising  in  the  proceedings  thereon, 
and  may  make  such  orders  and  decrees  therein  as  justice  and  equity  shall  require. 

Sec.  58.  Duties  of  receiver.  Disposition  of  proceeds  by  trustees  or  receivers. 
The  said  trustees  or  receivers  shall  pay  ratably,  as  far  as  its  moneys  and  property 
shall  enable  them,  all  the  creditors  of  the  corporation  who  prove  their  debts  in  the 
manner  directed  by  the  court ;  and  if  any  balance  remain  after  the  payment  of  such 
debts  and  necessary  expenses,  the  same  shall  be  distributed  among  the  stockholders. 

Sec.  59.  Suits  not  to  abate  on  dissolution.  Any  action,  now  pending  or  to  be 
hereafter  begun,  against  any  corporation  which  may  become  dissolved  before  final 
judgment,  shall  not  abate  by  reason  thereof,  but  no  judgment  shall  be  entered 
therein  except  upon  notice  to  the  trustees  or  receivers  of  the  corporation. 

Sec.  60.  Copy  of  decree  of  dissolution  to  be  filed  in  office  of  secretary  of  state. 
A  copy  of  every  decree  or  judgment  dissolving  a  corporation  or  forfeiting  its  charter 
shall  be  forthwith  filed  by  the  clerk  of  the  court  in  the  office  of  the  secretary  of  state, 
and  a  note  thereof  shall  be  made  by  the  secretary  of  state  on  the  charter  or  certi- 
ficate of  incorporation,  and  in  the  index  thereof,  and  be  pubhshed  by  him  in  the 
annual  volume  of  laws. 

VI.  Execution  against  corporation. 

Sec.  61.  On  execution,  schedule  of  property,  etc.,  to  be  furnished.  Every  agent 
or  person  having  charge  or  control  of  any  property  of  a  corporation,  on  request 
of  any  pubhc  officer,  having  for  service  a  writ  of  execution  against  it,  shall  furnish 
to  him  the  names  of  the  directors  and  officers  thereof ,  and  a  schedule  of  aU  its  pro- 
perty, including  debts  due  or  to  become  due  to  it,  so  far  as  he  may  have  knowledge 
of  the  same. 

Sec.  62.  Execution  may  be  satisfied  by  debts  due  the  corporation.  Penalty. 
If  any  officer,  holding  an  execution,  shall  be  unable  to  find  other  property  belonging 
to  the  corporation  liable  to  execution,  he  or  the  judgment  creditor  may  elect  to 
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satisfy  such  execution,  in  whole  or  in  part,  by  any  debts  due  to  the  corporation; 
and  it  shall  be  the  duty  of  any  agent  or  person  having  custody  of  any  evidence 
ot  such  debt,  to  deUver  the  same  to  the  officer,  for  the  use  of  the  creditor,  and  such 
de^yery,  mth  a  transfer  to  the  officer  in  writing,  for  the  use  of  the  creditor,  and 
notice  to  the  debtor,  shall  be  a  vaHd  assignment  thereof;  and  such  creditor  may 
sue  for  and  collect  the  same  in  the  name  of  the  corporation,  subject  to  such  equitable 
set-offs  on  the  part  of  the  debtor  as  in  other  assignments;  and  every  agent  or  person 
who  shall  neglect  or  refuse  to  comply  with  the  provisions  of  this  and  the  last  pre- 
ceding section.shall  be  himself  hable  to  pay  to  the  execution  creditor  the  amount 
due  on  said  execution,  with  costs. 

VII.  Insolvency. 

Sec.  63.  Duties  of  directors  in  case  of  insolvency.  Exhibit  to  be  made.  Whenever 
any  corporation  shall  become  insolvent,  the  directors,  within  ten  days  thereafter, 
shall  call  a  meeting  of  the  stockholders,  and  lay  before  them  for  inspection  and 
examination  all  the  books  of  accounts,  by-laws  and  minutes  of  the  corporation, 
and  exhibit  a  full  and  true  statement  of  all  its  estate,  fimds,  and  property,  and  of 
all  the  debts  due  and  owing  to  it,  and  by  whom,  and  of  all  the  debts  owing  by  it," 
and  to  whom,  as  far  as  the  directors  can  at  that  time  make  out  the  same;  so  as 
to  exhibit  to  the  stockholders  a  full,  fair,  and  true  account  of  the  situation  of  the 
affairs  of  the  corporation. 

Sec.  64.  Unlawful  to  convey  .sell,  etc.,  property  in  case  of  insolvency.  Proviso. 
Whenever  any  corporation  shall  become  insolvent  or  shall  suspend  its  ordinary 
business  for  want  of  funds  to  carry  on  the  same,  neither  the  directors  nor  any  officer 
or  agent  of  the  corporation  shall  sell,  convey,  assign,  or  transfer  any  of  its  estate, 
effects,  choses  in  action,  goods,  chattels,  rights  or  credits,  lands  or  tenements ;  nor 
shall  they  or  either  of  them  make  any  such  sale,  conveyance,  assignment,  or  transfer 
in  contemplation  of  insolvency,  and  every  such  sale,  conveyance,  assignment,  or 
transfer  shaU  be  utterly  null  and  void  as  against  creditors;  provided,  that  a  bona 
fide  purchase  for  a  valuable  consideration,  before  the  corporation  shall  have  actually 
suspended  its  ordinary  business,  by  any  person  without  notice  of  such  insolvency 
or  of  the  sale  being  made  in  contemplation  of  insolvency,  shall  not  be  invaUdated 
or  impeached. 

Sec.  65.  Remedy  in  chancery  by  bill,  etc.  May  issue  injunction.  Whenever 
any  corporation  shaU  become  insolvent  or  shall  suspend  its  ordinary  business  for 
want  of  funds  to  carry  on  the  same,  any  creditor  or  stockholder  may  by  petition 
or  biU  of  complaint  setting  forth  the  facts  and  circumstances  of  the  case,,  apply  to 
the  court  of  chancery  for  a  writ  of  injunction  and  the  appointment  of  a  receiver 
or  receivers  or  trustees,  and  the  court  beeing  satisfied  by  affidavit  or  otherwise 
of  the  sufficiency  of  said  appUcation,  and  of  the  truth  of  the  allegations  contained 
in  the  petition  or  bill,  and  upon  such  notice,  if  any,  as  the  court  by  order  may  direct, 
may  proceed  in  a  summary  way  to  hear  the  affidavits,  proofs,  and  allegations  which 
may  be  offered  on  behalf  of  the  parties,  and  if  upon  such  inquiry  it  shall  appear 
to  the  court  that  the  corporation  has  become  insolvent  and  is  not  about  to  resume 
its  business  in  a  short  time  thereafter  with  safety  to  the  public  and  advantage  to 
the  stockholders,  it  may  issue  an  injunction  to  restrain  the  corporation  and  its 
officers  and  agents  from  exercising  any  of  its  privileges  or  franchises  and  from 
collecting  or  receiving  any  debts,  or  paying  out,  selling,  assigning,  or  transferring 
any  of  its  estate,  moneys,  funds,  lands,  tenements,  or  effects,  except  to  a  receiver 
appointed  by  the  court,  until  the  court  shall  otherwise  order. 

Sec.  66.  Court  may  appoint  receivers;  powers  of  receivers.  The  court  of  chancery, 
at  the  time  of  ordering  said  injunction,  or  at  any  time  afterwards,  may  appoint 
a  receiver  or  receivers  or  trustees  for  the  creditors  and  stockholders  of  the  corpo- 
ration, with  full  power  and  authority  to  demand,  sue  for,  collect,  receive  and  take 
into  their  possession  all  the  goods  and  chattels,  rights  and  credits,  moneys  and  effects, 
lands  and  tenements,  books,  papers,  choses  in  action,  bills,  notes,  and  property 
of  every  description  of  the  corporation,  and  to  institute  suits  at  law  or  in  equity 
for  the  recovery  of  any  estate,  property,  damages,  or  demands  existing  in  favor 
of  the  corporation,  and  in  his  or  their  discretion  to  compound  and  settle  with  any 
debtor  or  creditor  of  the  corporation,  or  with  persons  having  possession  of  its  pro- 
perty or  in  any  way  responsible  at  law  or  in  equity  to  the  corporation  at  the  time 
of  its  insolvency  or  suspension  of  business,  or  afterwards,  upon  such  terms  and  in 
B  21 
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such  manner  as  he  or  they  shall  deem  just  and  beneficial  to  the  corporation,  and  in 
case  of  mutual  deahngs  between  the  corporation  and  any  person  to  allow  just  set- 
offs in  favor  of  such  person  in  aU  cases  in  which  the  same  ought  to  be  allowed  accord- 
ing to  law  and  equity;  a  debtor  who  shall  have  in  good  faith  paid  his  debt  to  the 
corporation  without  notice  of  its  insolvency  or  suspension  of  business,  shall  not 
be  liable  therefor,  and  the  receiver  or  receivers  or  trustees  shall  have  power- to  sell, 
convey  and  assign  all  the  said  estate,  rights  and  interests,  and  shall  hold  and  dispose 
of  the  proceeds  thereof  under  the  directions  of  the  court  of  chancery;  the  word 
receiver  as  used  in  this  act  shall  be  construed  to  include  receivers  and  trustees 
appointed  as  provided  in  this  act. 

Sec.  67.  Oath  of  receiver.  Every  receiver  shall  before  acting  enter  into  such 
bond  and  comply  with  such  terms  as  the  court  may  prescribe,  and  take  and  subscribe 
the  following  oath  or  affirmation:   "I,  ,  do  swear  (or  affirm) 

that  I  will  faithfully,  honestly,  and  impartially  execute  the  powers  and  trusts  reposed 
in  me  as  receiver,  for  the  creditors  and  stockholders  of  the  ,  and 

that  without  favor  or  affection,"  which  oath  or  affirmation  shall  be  filed  in  the 
office  of  the  clerk  in  chancery  within  ten  days  after  the  taking  thereof. 

Sec.  68.  Property  vested  in  receiver.  All  the  real  and  personal  property  of  an 
insolvent  corporation,  wheresoever  situated,  and  aU  its  franchises,  rights,  privi- 
leges, and  effects  shall,  upon  the  appointment  of  a  receiver,  forthwith  vest  in  him, 
and  the  corporation  shall  be  divested  of  the  title  thereto. 

Sec.  69.  When  debts  have  been  paid,  court  may  order  receiver  to  reconvey 
property.  Court  may  dissolve  corporation.  Whenever  a  receiver  shall  have  been 
appointed  as  aforesaid  and  it  shall  afterwards  appear  that  the  debts  of  the  cor- 
poration have  been  paid  or  provided  for,  and  that  there  remains  or  can  be  ob- 
tained by  further  contributions  sufficient  capital  to  enable  it  to  resume  its  business, 
the  court  of  chancery  may,  in  its  discretion,  a  proper  case  being  shown,  direct  the 
receiver  to  reconvey  to  the  corporation  all  its  property,  franchises,  rights,  and 
effects,  and  thereafter  the  corporation  may  resume  control  of  and  enjoy  the  same 
as  fully  as  if  the  receiver  had  never  been  appointed;  and  in  every  case  in  which 
the  court  of  chancery  shall  not  direct  such  reconveyance,  said  court  may,  in  its 
discretion,  make  a  decree  dissolving  the  corporation  and  declaring  its  charter 
forfeited  and  void. 

Sec.  70.  Upon  reorganization,  may  issue  bonds  or  stock,  etc.,  to  creditors. 
Whenever  a  majority  in  interest  of  the  stockholders  of  such  corporation  shall  have 
agreed  upon  a  plan  for  the  re-organization  of  the  corporation  and  a  resumption 
by  it  of  the  management  and  control  of  its  property  and  business,  such  corporation 
may,  with  the  consent  of  the  court  of  chancery,  upon  the  reconveyance  to  it  of  its 
property  and  franchises,  mortgage  the  same  for  such  amount  as  may  be  necessary 
for  the  purposes  of  such  re-organization;  and  may  issue  bonds  or  other  evidences 
of  indebtedness,  or  additional  stock,  or  both,  and  use  the  same  for  the  full  or  partial 
payment  of  the  creditors  who  will  accept  the  same,  or  otherwise  dispose  of  the  same 
for  the  purposes  of  the  re-organization. 

Sec.  71.  Power  of  receivers  to  examine  witnesses,  etc.  Such  receiver  shall 
have  power  to  send  for  persons  and  papers  and  to  examine  any  persons,  including 
the  creditors  and  claimants,  and  the  president,  directors,  and  other  officers  and  agents 
of  the  corporation,  on  oath  or  affirmation  (which  oath  or  affirmation  the  receiver 
may  administer),  respecting  its  affairs  and  transactions  and  its  estate,  money, 
goods,  chattels,  credits,  notes,  bills,  and  choses  in  action,  real  and  personal  estate 
and  effects  of  every  kind,  and  also  respecting  its  debts,  obligations,  contracts, 
and  HabiHties,  and  the  claims  against  it ;  and  if  any  person  shall  refuse  to  be  sworn 
or  affirmed,  or  to  make  answers  to  such  questions  as  shall  be  put  to  him,  or  refuse 
to  declare  the  whole  truth  touching  the  subject-matter  of  the  said  examination, 
the  court  of  chancery  may,  on  report  by  the  receiver,  commit  such  person  to  prison, 
there  to  remain  until  he  shall  submit  himseK  to  be  examined,  and  pay  all  the  costs 
of  the  proceedings  against  him. 

Sec.  72.  Power  to  search,  etc.  Such  receiver,  with  the  assistance  of  a  peace 
officer,  may  break  open,  in  the  dajrtime,  the  houses,  shops,  warehouses,  doors,  trunks, 
chests,  or  other  places  of  the  corporation  where  any  of  its  goods,  chattels,  choses 
in  action,  notes,  bills,  moneys,  books,  papers,  or  other  writings  or  effects,  have 
been  usually  kept,  or  shall  be,  and  take  possession  of  the  same,  and  of  the  lands 
and  tenements  belonging  to  the  corporation. 
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S®^-  73-  Acts  Of  receivers  valid.  May  be  removed  and  others  appointed.  Every 
matter  and  thing  by  this  act  required  to  be  done  by  receivers  or  trustees  shall  be 
good  and  effectual,  to  all  intents  and  purposes,  if  performed  by  a  majority  of  them; 
and  the  coiu-t  of  chancery  may  remove  any  receiver  or  trustee,  and  appoint  another 
or  others  m  his  place  or  fill  any  vacancy  which  may  occur. 

Sec.  74.  Inventory  and  report.  Such  receiver,  as  soon  as  convenient,  shall 
lay  before  the  court  of  chancery  a  full  and  complete  inventory  of  all  the  estate, 
property,  and  effects  of  the  corporation,  its  nature  and  probable  value,  and  an  ac- 
count of  all  debts  due  from  and  to  it,  as  nearly  as  the  same  can  be  ascertained,  and 
make  a  report  to  the  court  of  his  proceedings  every  six  months  thereafter  dvunng 
the  continuance  of  the  trust. 

Sec.  75.  Court  may  limit  time  for  creditors  to  make  proof  of  claims.  The  court 
of  chancery  may  limit  the  time  within  which  creditors  shall  present  and  make 
proof  to  such  receiver  of  their  respective  claims  against  the  corporation,  and  may 
bar  all  creditors  and  claimants  faihng  so  to  do  within  the  time  hmited  from  parti- 
cipating in  the  distribution  of  the  assets  of  the  corporation;  the  court  may  also 
prescribe  what  notice,  by  pubhcation  or  otherwise,  shall  be  given  to  creditors  of 
such  limitation  of  time. 

Sec.  76.  Claims  to  be  under  oath.  Receiver  may  examine  under  oath.  Every 
claim  against  an  insolvent  corporation  shall  be  presented  to  the  receiver  in  writing 
and  upon  oath;  and  the  claimant,  if  required,  shall  submit  himself  to  such  exami- 
nation in  relation  to  the  claim  as  the  receiver  shall  direct,  and  shall  produce  such 
books  and  papers  relating  to  the  claim  as  shall  be  required;  and  the  receiver  shall 
have  power  to  examine,  under  oath  or  affirmation,  all  witnesses  produced  before 
him  touching  the  claims,  and  shall  pass  upon  and  allow  or  disaUow  the  claims, 
or  any  part  thereof,  and  notify  the  claimants  of  his  determination. 

Sec.  77.  Trial  by  jury  allowed  at  the  circuit.  Any  creditor  or  claimant  who 
shall  lay  his  claim  before  such  receiver  may,  at  the  same  time,  demand  that  a  jury 
shall  decide  thereon,  and  in  Hke  manner  the  receiver  may  demand  that  the  same 
shall  be  referred  to  a  jury;  and  in  either  case  such  demand  shall  be  entered  on  the 
minutes  of  the  receiver,  and  thereupon  an  issue  shaU  be  made  up  between  the  parties, 
under  the  direction  of  one  of  the  justices  of  the  supreme  court,  and  a  jury  impanelled, 
as  in  other  cases,  to  try  the  same  in  the  circuit  court  of  the  county  in  which  the 
corporation  carried  on  its  business  or  had  its  principal  office;  the  verdict  of  the 
jury  shall  be  subject  to  the  control  of  the  supreme  court,  as  in  suits  originally  in- 
stituted therein,  and  when  rendered,  if  not  set  aside  by  the  court,  shall  be  certified 
by  the  clerk  of  the  supreme  court  to  the  receiver;  the  creditor  shall  be  considered, 
in  all  respects,  as  having  proved  his  debt  or  claim  for  the  amount  so  ascertained 
to  be  due,  and  in  all  cases  in  which  no  trial  by  jury  shall  be  demanded  the  court 
of  chancery  shall  have  jurisdiction  to  pass  upon  the  claims  presented  and  to  deter- 
mine the  rights  of  the  claimants,  and  to  make  such  order  or  decree  touching  the  same 
as  shall  be  equitable  and  just. 

Sec.  78.  Persons  aggrieved  by  proceedings  may  appeal.  Every  such  insolvent 
corporation,  or  any  person  aggrieved  by  the  proceedings  or  determination  of  such 
receiver  in  the  discharge  of  his  duty,  may  appeal  to  the  court  of  chancery,  which 
court  shaU,  in  a  summary  way,  hear  and  determine  the  matter  complained  of,  and 
make  such  order  touching  the  same  as  shaU  be  equitable  and  just. 

Sec.  79.  Upon  application,  receiver  to  be  substituted  as  party  to  suits.  Such 
receiver  shall,  upon  apphcation  by  him,  be  substituted  as  party  plaintiff  or  com- 
plainant in  the  place  and  stead  of  the  corporation  in  any  suit  or  proceeding  at  law 
or  in  equity  which  was  pending  at  the  time  of  his  appointment. 

Sec.  80.  Suits  not  to  abate  by  death  of  receiver.  No  action  against  a  receiver 
of  a  corporation  shall  abate  by  reason  of  his  death,  but,  upon  suggestion  of  the  facts 
on  the  record,  shall  be  continued  against  his  successor,  or  against  the  corporation  in 
case  no  new  receiver  be  appointed. 

Sec.  81.  Court  may  order  receiver  to  sell  lands,  etc.  Where  property  of  an  in- 
solvent corporation  is  at  the  time  of  the  appointment  of  a  receiver  incumbered  with 
mortgages  or  other  liens,  the  legality  of  which  is  brought  in  question,  and  the  pro- 
perty is  of  a  character  materially  to  deteriorate  in  value  pending  the  litigation, 
the  court  of  chancery  may  order  the  receiver  to  seU  the  same,  clear  of  incumbrances, 
at  pubhc  or  private  sale,  for  the  best  price  that  can  be  obtained,  and  pay  the 
money  into  the  court,  there  to  remain  subject  to  the  same  hens  and  equities  of 
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all  parties  in  interest  as  was  the  property  before  sale,  to  be  disposed  of  as  the  court 
shall  direct. 

Sec.  82.   Receiver  may  sell  or  lease  principal  work,  chartered  rights,  etc.    Proviso. 

Whenever  a  receiver  of  a  corporation  shall  have  charge  of  a  canal,  railroad,  turn- 
pike or  other  work  of  a  pubhc  nature,  in  which  the  value  of  the  work  is  dependent 
upon  the  franchise,  and  in  the  continuance  of  which  the  pubHc  as  well  as  the  stock- 
holders and  creditors  have  an  interest,  the  receiver  may  sell  or  lease  the  principal 
work  for  the  construction  whereof  the  said  corporation  was  organized,  together 
with  all  the  chartered  rights,  privileges,  and  franchises  belonging  to  it  and  appertain- 
ing to  such  principal  work;  and  the  purchaser  or  purchasers,  lessee  or  lessees  of 
such  principal  work,  chartered  rights,  privileges,  and  franchises,  shall  thereafter 
hold,  use  and  enjoy  the  same  duriag  the  whole  of  the  residue  of  the  term  limited 
in  the  charter  of  said  corporation,  or  during  the  term  in  such  lease  specified,  in  as 
fuU  and  ample  a  manner  as  such  corporations  could  or  might  have  used  and  enjoyed 
the  same ;  subject,  however,  to  aU  the  restrictions,  Umitations,  and  conditions  con- 
tained in  such  charter;  provided,  that  nothing  in  this  section  contained  shall  be  so 
construed  as  to  apply  to  or  in  anywise  affect  any  corporation  authorized  by  law 
to  exercise  banking  privileges. 

Sec.  83.  Laborers  and  workmen  to  have  first  lien  on  assets.  In  case  of  the 
insolvency  of  any  corporation  the  laborers  and  workmen,  and  all  persons  doing 
labor  or  service  of  whatever  character,  in  the  regular  employ  of  such  corporation, 
shall  have  a  first  and  prior  lien  upon  the  assets  thereof  for  the  amount  of  wages 
due  to  them  respectively  for  all  labor,  work  and  services  done,  performed  or  rendered 
within  two  months  next  preceding  the  date  when  proceedings  in  insolvency  shall 
be  actually  instituted  and  begun  against  such  insolvent  corporation. 

Sec.  84.  Chattel  mortgages  to  be  first  liens.  Such  Hen  shall  be  prior  to  all  other 
liens  that  can  or  may  be  acquired  upon  or  against  such  assets,  except  the  Hen  and 
incumbrance  of  a  chattel  mortgage,  recorded  more  than  two  months  next  preceding 
the  date  when  proceedings  in  insolvency  shall  have  been  actually  instituted  against 
such  insolvent  corporation,  and  except  the  lien  and  incumbrance  of  a  chattel  mort- 
gage recorded  within  two  months  next  preceding  the  date  when  proceedings  in  in- 
solvency shall  have  been  actually  instituted  against  such  insolvent  corporation, 
for  money  loaned  or  for  goods  purchased  within  said  period  of  two  months;  and 
also  except  as  against  the  lien  of  mortgages  given  upon  the  lands  and  real  estate  of 
such  insolvent  corporation. 

Sec.  85.  Compensation  of  receivers.  Before  distribution  of  the  assets  of  an 
insolvent  corporation  among  the  creditors  or  stockholders  the  court  of  chancery 
shall  allow  a  reasonable  compensation  to  the  receiver  for  his  services  and  the  costs 
and  expenses  of  the  administration  of  his  trust,  and  the  cost  of  the  proceedings 
in  said  court,  to  be  first  paid  out  of  said  assets. 

Sec.  86.  Distribution;  how  made.  After  payment  of  all  aUowances,  expenses, 
and  costs,  and  the  satisfaction  of  all  special  and  general  Hens  upon  the  funds  of  the 
corporation  to  the  extent  of  their  lawful  priority,  the  creditors  shall  be  paid  propor- 
tionally to  the  amount  of  their  respective  debts,  excepting  mortgage  and  judgment 
creditors  when  the  judgment  has  not  been  by  confession  for  the  pmpose  of  pre- 
ferring creditors;  and  the  creditors  shall  be  entitled  to  distribution  on  debts  not 
due,  making  in  such  case  a  rebate  of  interest,  when  interest  is  not  accruing  on  the 
same;  and  the  surplus  funds,  if  any,  after  payment  of  the  creditors  and  the  costs, 
expenses  and  aUowances  aforesaid,  and  the  preferred  stockholders,  shall  be  divided 
and  paid  to  the  general  stockholders  proportionally,  according  to  their  respective 
shares. 

VIII.  Service  of  process. 

Sec.  87.  Process  against  corporations  of  this  state.  In  any  personal  action 
commenced  against  a  corporation  in  any  of  the  courts  of  law  of  this  state,  the  first 
process  to  be  made  use  of  may  be  a  summons,  a  copy  whereof  shall  be  served  on 
the  president,  or  other  head  officer  or  agent  in  charge  of  its  principal  office  in  this 
state,  or  left  at  his  dweDing-house  or  usual  place  of  abode,  at  least  six  days  before 
its  return ;  and  in  case  the  president  or  other  head  officer  or  agent  cannot  be  found 
to  be  served  with  process,  and  has  no  dweUing-house,  or  usual  place  of  abode  within 
this  state,  a  copy  of  the  summons  shall  be  served  on  the  clerk  or  secretary  of 
the  corporation,  if  any  there  be,  and  if  no  clerk  or  secretary,  then  on  one  of  its 
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directors,  or  left  at  his  dwelling-house,  or  usual  place  of  abode,  six  days  before 
its  return. 

See  Laws,  1907,  c.  42;  Laws,    1908,  o.   116. 

Sec.  88.  Process  against  foreign  corporations.  In  all  personal  suits  or  actions 
hereafter  brought  m  any  court  of  this  state,  against  any  foreign  corporation,  pro- 
cess may  be  served  upon  any  officer,  director,  agent,  clerk,  or  engineer  of  such 
corporation,  either  personally  or  by  leaving  a  copy  thereof  at  his  dweUing-house 
or  usual  place  of  abode,  or  by  leaving  a  copy  at  the  office,  depot,  or  usual  place 
of  business  of  such  foreign  corporation;  provided,  that  in  case  there  is  no  officer, 
director,  agent,  clerk,  or  engineer  of  said  corporation  residing  in  this  state,  nor 
any  office,  depot,  or  usual  place  of  business  in  this  state,  process  may  be  served 
upon  any  motorman,  conductor,  or  servant  of  said  corporation  while  in  the  discharge 
of  his  duties. 

Sec.  89.  When  defendant  in  court.  When  the  sheriff  or  other  officer  shall  return 
such  summons  "served"  or  "summoned",  the  defendant  shall  be  considered  as 
appearing  in  court,  and  may  be  proceeded  against  accordingly. 

Sec.  90.  Proceedings  when  summons  returned  "not  served"  or  "not  summoned." 
In  case  the  sheriff  or  other  officer  shall  return  a  summons,  issued  against  any  cor- 
poration of  this  state,  "not  served"  or  "not  summoned",  and  an  affidavit  shall 
be  made  to  the  satisfaction  of  the  court  that  process  cannot  be  served  upon  it,  the 
court  shall  make  an  order  directing  the  defendant  to  cause  its  appearance  to  be 
entered  to  the  action,  on  a  day  to  be  specified  in  the  order,  a  copy  of  which  order 
shall  be  inserted  in  one  of  the  newspapers  published  in  this  state,  for  at  least  three 
weeks,  once  in  each  week,  and  a  copy  thereof  shall  also  be  posted  in  three  pubhc 
places  in  this  state,  as  shall  be  ordered  by  the  court,  for  at  least  three  weeks,  and 
if  the  defendant  shall  not  appear  within  the  time  b'mited  by  the  order,  or  within 
such  further  time  as  the  court  shall  hmit,  then,  on  proof  of  the  pubhcation  and 
posting  of  the  order,  the  court  shall  order  the  clerk  to  enter  appearance  for  the  de- 
fendant, and  thereupon  the  action  shall  proceed  as  if  the  defendant  had  entered  its 
appearance  to  the  action. 

Sec.  91.  Corporation  not  to  alien  lands  during  suit  if  order  for  publication  is 
made.  No  corporation  against  which  an  order  for  publication  shall  be  made,  as 
aforesaid,  shall  grant,  bargain,  sell,  alien,  or  convey  any  lands,  tenements,  or  real 
estate  in  this  state  (in  case  the  said  summons  issued  out  of  the  supreme  court), 
or  in  the  county  in  which  the  said  summons  shaU.  have  been  issued  (in  case  the 
said  summons  issued  out  of  the  circuit  court  or  the  court  of  common  pleas),  of  which 
it  shall  be  seized  or  entitled  to  at  the  time  of  making  such  order,  until  the  plaintiff 
in  the  action  shall  be  satisfied  his  legal  demand,  or  until  a  judgment  shall  be  entered 
for  the  defendants ;  and  the  said  action  shall  be  and  remain  a  Hen  on  such  lands, 
tenements  and  real  estate,  from  the  time  of  entering  the  said  order  for  publication 
in  the  minutes  of  the  court,  and  the  said  lands,  tenements,  and  real  estate  shall 
and  may  be  sold  on  execution,  as  if  no  conveyance  had  been  made  by  the  said  cor- 
poration. 

IX.  Remedies  against  officers  and  stockholders. 

Sec.  92.  Action  for  liability  imposed  by  act;  remedy  in  chancery.  When  the 
officers,  directors,  or  stockholders  of  any  corporation  shall  be  Uable  to  pay  the  debts 
of  the  corporation,  or  any  part  thereof,  any  person  to  whom  they  are  Uable  may 
have  an  action  against  any  one  or  more  of  them;  and  the  declaration  shall  state 
the  claim  against  the  corporation,  and  the  ground  on  which  the  plaintiff  expects 
to  charge  the  defendants  personally;  or  the  person  to  whom  they  are  Hable  may  have 
his  remedy  by  biU  in  chancery. 

Sec.  93.  Stockholders,  etc.,  who  pay  company's  debts  may  recover.  Any  officer, 
director,  or  stockholder  who  shall  pay  any  debt  of  a  corporation  for  which  he  is 
made  liable  by  the  provisions  of  this  act,  may  recover  the  amount  so  paid,  in  an 
action  against  the  corporation  for  money  paid  for  its  use,  in  which  action  only 
the  property  of  the  corporation  shall  be  hable  to  be  taken,  and  not  the  property  of 
any  stockholder. 

Sec.  94.  No  sale  or  satisfaction  to  be  had  of  property  until  judgment  is  obtained. 
No  sale  or  other  satisfaction  shall  be  had  of  the  property  of  any  director  or  stock- 
holder for  any  debt  of  the  corporation  of  which  he  is  such  director  or  stockholder 
till  judgment  be  obtained  therefor  against  such  corporation  and  execution  thereon 
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returned  unsatisfied,  but  any  suit  brought  against  any  director  or  stockholder 
for  such  debts  shall  stay  after  execution  levied,  or  other  proceedings  to  acquire 
a  hen,  until  such  return  shall  have  been  made. 

X.  Foreign  corporations. 

Sec.  95.   Foreign  corporation  may  hold  and  convey  lands,  etc.   Proviso.   Any 

corporation  created  by  any  other  state  or  by  any  foreign  state,  kingdom,  or  govern- 
ment may  acquire  by  devise  or  otherwise  and  hold,  mortgage,  lease,  and  convey 
real  estate  in  this  state  for  the  purpose  of  prosecuting  its  business  or  objects,  or 
such  real  estate  as  it  may  acquire  by  way  of  mortgage  or  otherwise,  in  the  payment 
of  debts  due  such  corporation;  provided,  such  foreign  state,  kingdom,  or  government, 
under  whose  laws  such  corporation  was  created,  shall  not  be  at  the  time  of  such 
ptirchase  at  war  with  the  United  States. 

It  shall  be  lawful  for  any  foreign  corporation  whatsoever,  other  than  municipal  cor- 
porations, to  purchase  and  convey,  to  lease,  hold,  occupy,  and  use  for  the  purposes  of  such 
corporation,  such  real  estate  in  this  state  as  may  be  devised  or  conveyed  to  it.  Laws, 
1903,  c.  22. 

Sec.  96.  Foreign  corporations  subject  to  this  act.  Foreign  corporations  doing 
business  in  this  state  shall  be  subject  to  the  provisions  of  this  act,  so  far  as  the  same 
can  be  appHed  to  foreign  corporations. 

Sec.  97.  Foreign  corporations  to  file  copy  of  charter,  statement,  etc.,  before 
commencing  business.  Certificate  of  authority  to  issue.  Every  foreign  corporation, 
except  banking,  insurance,  ferry,  andrailroadcorporations,  before  transacting  any  busi- 
ness in  this  state,  shall  file  in  the  office  of  the  secretary  of  state  a  copy  of  its  charter  or 
certificate  of  incorporation,  attested  by  its  president  and  secretary,  under  its  cor- 
porate seal,  and  a  statement  attested  in  hke  manner  of  the  amount  of  its  capital 
stock  authorized  and  the  amount  actually  issued,  the  character  of  the  business 
which  it  is  to  transact  in  this  state,  and  designating  its  principal  office  in  this  state 
and  an  agent  who  shall  be  a  domestic  corporation  or  a  natural  person  of  fuU  age 
actually  resident  in  this  state,  together  mth  his  place  of  abode,  upon  which  agent 
process  against  such  corporation  may  be  served,and  the  agency  so  constituted  shall 
continue  until  the  substitution,  by  writing,  of  another  agent ;  upon  the  fiUng  of  such 
copy  and  statement  the  secretary  of  state  shall  issue  to  such  corporation  a  certi- 
ficate that  it  is  authorized  to  transact  business  in  this  state,  and  that  the  business 
is  such  as  may  be  lawfully  transacted  by  corporations  of  this  state,  and  he  shall  keep 
a  record  of  aU  such  certificates  issued. 

Sec.  98.  Cannot  maintain  actions  until  certificate  of  secretary  of  state  is  obtained. 
Proviso.  Until  such  corporation  so  transacting  business  in  this  state  shall  have 
obtained  said  certificate  of  the  secretary  of  state,  it  shall  not  maintain  any  action 
in  this  state,  upon  any  contract  made  by  it  in  this  state;  provided,  that  nothing 
herein  shall  prevent  the  enforcement  of  any  contract  made  prior  to  the  fourteenth 
day  of  March,  one  thousand  eight  hundred  and  ninety -five. 

Sec.  99.  To  appoint  agent  in  case  of  death.  Failure  to  comply,  authority  to  trans- 
act business  to  be  revoked.  If  said  agent  shall  die,  remove  from  the  state  or  become 
disquahfied,  such  corporation  shall  forthwith  file  in  the  office  of  the  secretary 
of  state  a  written  appointment  of  another  agent,  attested  in  the  manner  above 
provided,  and  in  case  of  the  omission  to  do  so  within  thirty  days  after  such  death, 
removal  or  disqualification,  then  the  secretary  of  state,  upon  being  satisfied  that 
such  omission  has  continued  for  thirty  days,  shall,  by  entry  on  the  record  thereof, 
revoke  the  certificate  of  authority  to  transact  business  within  this  state,  and  process 
against  such  corporation  in  actions  upon  any  liabUity  incurred  within  this  state 
before  the  designation  of  another  agent  may,  after  such  revocation,  be  served  upon 
the  secretary  of  state ;  at  the  time  of  such  service  the  plaintiff  shall  pay  to  the  secre- 
tary of  state  for  the  use  of  the  state  two  dollars,  to  be  included  in  the  taxable  costs 
of  such  plaintiff,  and  the  secretary  of  state  shall  forthwith  mail  a  copy  of  such 
process  to  such  corporation  at  its  general  office  or  to  the  address  of  some  officer 
thereof,  if  known  to  him. 

Sec.  100.  Unlawful  to  transact  business  until  conditions  are  complied  with. 
Every  foreign  corporation  transacting  any  business  in  any  manner  whatsoever, 
directly  or  indirectly,  in  this  state,  without  having  first  obtained  authority  therefor, 
-as  hereinabove  provided,  shall  for  each  offense  forfeit  to  the  state  the  sum  of  two 
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hundred  dollars,  to  be  recovered  with  costs  in  an  action  prosecuted  by  the  attorney- 
general  m  the  name  of  the  state. 

Attachments  may  issue  against  ....  corporations  not  created  or  recognized  as  cor- 
porations of  this  state  by  the  laws  of  this  state  and  joint  stock  associations.  Attachment  Act; 
Laws  1901,  p.  158,  sec.  4. 

Sec.  101.  Foreign  corporations  to  pay  same  fees,  etc.,  imposed  upon  corporations 
of  this  state  by  laws  of  other  states.  Proviso.  When,  by  the  laws  of  any  other  state  or 
nation,  any  other  or  greater  taxes,  fines,  penalties,  hcenses,  fees,  or  other  obhgations 
or  requirements  are  imposed  upon  corporations  of  this  state,  doing  business  in  such 
other  state  or  nation,  or  upon  their  agents  therein,  than  the  laws  of  this  state  im- 
pose upon  their  corporations  or  agents  doing  business  in  this  state,  so  long  as  such 
laws  continue  in  force  in  such  foreign  state  or  nation,  the  same  taxes,  fines,  penalties, 
licenses,  fees,  obhgations,  and  requirements  of  whatever  kind  shall  be  imposed 
upon  all  corporations  of  such  other  state  or  nation  doing  business  within  this  state 
and  upon  their  agents  here;  provided,  that  nothing  herein  shall  be  held  to  repeal 
any  duty,  condition,  or  requirement  now  imposed  by  law  upon  such  corporations  of 
other  states  or  nations  transacting  business  in  this  state. 

Sec.  102.  Writs  against  foreign  corporations;  how  served.  In  any  proceeding 
in  any  court  of  this  state  against  a  foreign  corporation  requiring  the  use  of  any  pre- 
rogative writ,  such  writ  may  be  served  upon  the  president,  vice-president,  secretary 
or  other  head  officer,  or  any  director,  either  personally  or  by  leaving  a  copy  at  the 
dwelling-house  or  usual  place  of  abode  of  such  officer  or  director,  or  upon  any  gen- 
eral agent,  attorney,  soUcitor,  superintendent,  or  manager  of  such   corporation. 

Sec.  103.  How  writs  may  be  enforced  upon  failure  to  make  return,  etc.  In  case 
any  such  corporation,  after  the  service  of  any  such  writ,  as  aforesaid,  shall  neglect 
or  refuse  to  make  a  proper  return  thereto,  or  shall  neglect  or  refuse  to  obey  the  com- 
mand of  any  such  writ,  when  issued  upon  any  judgment,  order,  or  decree  of  the 
supreme  court,  court  of  chancery,  or  any  of  the  circuit  courts  of  this  state,  and 
served  as  aforesaid,  whithin  the  time  prescribed  by  such  writ,  said  court  may  en- 
force such  writs  by  attachment  or  sequestration  of  the  property,  rights,  and  credits 
of  the  corporation  within  this  state. 

XI.  Merger  of  corporations. 

Sec.  104.    Corporations  of  this  state  may  merge  and  consolidate.   Any  two  or 

more  corporations  organized  or  to  be  organized  under  any  laws  or  law  of  this  state 
for  the  purpose  of  carrying  on  any  kind  of  business  of  the  same  or  a  similar  nature 
may  merge  or  consohdate  into  a  single  corporation,  which  may  be  either  one  of  said 
merging  or  consoUdating  corporations,  or  a  new  corporation  to  be  formed  by  means 
of  such  merger  and  consolidation;  but  the  provisions  of  this  act  relative  to  merger 
and  consoUdation  shall  not  apply  to  any  railroad  company,  insurance  company 
(except  companies  for  the  insurance  or  guaranty  of  the  title  to  lands),  banking 
companies,  savings  bank,  or  other  corporation  intended  to  derive  profit  from  the 
loan  and  use  of  money,  turnpike  company,  or  canal  company. 

Sec.  105.  How  consolidation  or  merger  shall  be  made.  Mode  and  proceedings 
for  merger  and  consolidation.  Agreement  to  be  submitted  to  stoclcholders.  Votes 
of  two  thirds  of  capital  stock  required.  Agreement  to  be  filed.  The  consohdation 
or  merger  shall  be  made  under  the  conditions,  provisions,  restrictions,  and  with 
the  powers  hereinafter  mentioned:  1.  The  directors  of  the  several  corporations  pro- 
posing to  merge  or  consohdate  may  enter  into  a  joint  agreement  under  the  cor- 
porate seals  of  the  respective  corporations,  for  the  merger  or  consohdation  of  said 
corporations,  and  prescribing  the  terms  and  conditions  thereof,  the  mode  of  carrying 
the  same  into  effect,  the  name  of  the  new  corporation  (if  one  shall  be  so  formed 
or  created),  or  of  the  consoHdated  corporation  as  the  case  may  be;  the  number, 
names  and  places  of  residence  of  the  first  directors  and  officers  of  such  new  or 
consolidated  corporation,  (who  shall  hold  their  offices  until  their  successors  be 
chosen  or  appointed,  either  according  to  law  or  according  to  the  by-laws  of  the  said 
corporation);  the  number  of  shares  of  the  capital  stock,  whether  common  or  prefer- 
red, and  the  amount  or  par  value  of  each  share  of  such  new  or  consoUdated  cor- 
poration ;  and  the  manner  of  converting  the  capital  stock  of  each  of  said  merging 
or  consolidating  corporations  into  the  stock  or  obligations  of  such  new  or  consoli- 
dated corporation,  and  in  case  of  the  creation  of  a  new  corporation,  how  and  when 
the  directors  and  officers  shall  be  chosen  or  appointed;  together  with  all  such 
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other  provisions  and  details  as  such  first-mentioned  directors  shall  deem  necessary 
to  perfect  the  merger  consolidation  of  said  corporation.  2.  The  agreement  shall 
be  submitted  to  the  stockholders  of  each  of  said  merging  or  consolidating  cor- 
porations, separately,  at  a  meeting  thereof,  to  be  called  for  the  purpose  of  taking 
the  same  into  consideration;  and  twenty  days'  notice  of  the  time,  place  and  ob- 
ject of  such  meeting  shall  be  mailed  to  the  last  known  post-office  address  of  each  of 
such  stockholders;  and  at  the  said  meetings  of  stockholders  the  said  agreement 
of  such  directors  shall  be  considered,  and  a  vote  of  the  stockholders  of  each  cor- 
poration by  ballot  shall  be  taken  separately,  for  the  adoption  or  rejection  of  the 
same,  each  share  of  stock  entitling  the  holder  thereof  to  one  vote,  and  said  ballots 
shall  be  cast  in  person  or  by  proxy;  and  if  the  votes  of  the  holders  of  two-thirds  of 
all  the  capital  stock  of  each  of  the  said  merging  or  consohdating  corporations  shall 
be  for  the  adoption  of  said  agreement,  that  fact  shall  be  certified  thereon  by  the  secre- 
tary of  each  of  the  respective  corporations,  under  the  seal  thereof,  and  the  agree- 
ment, so  adopted  and  so  certified,  shall  be  filed  ia  the  office  of  the  secretary  of  state, 
and  shall  from  thence  be  deemed  and  taken  to  be  the  agreement  and  act  of  merger 
or  consoUdation  of  the  said  corporations,  and  a  copy  of  said  agreement  and  act 
of  merger  or  consolidation,  duly  certified  by  the  secretary  of  state  under  the  seal 
thereof,  shall  be  evidence  of  the  existence  of  such  new  or  consohdated  corporation. 

Sec.  106.  Corporations  merging  or  consolidating  shall  be  taken  one  corporation. 
Upon  making  and  perfecting  the  said  agreement  and  act  of  merger  or  consohdation, 
and  fDing  the  same  ia  the  office  of  the  secretary  of  state,  the  several  corporations 
shall  be  one  corporation,  by  the  name  provided  in  said  agreement  (ia  case  a  new 
corporation  shall  be  created  thereby),  or  by  the  name  of  the  consohdated  corpo- 
ration into  which  said  other  coatracting  corporation  or  corporations  shall  be  so 
merged  or  consohdated,  as  the  case  may  be,  and  possessing  aU  the  rights,  privileges, 
powers  and  franchises,  as  well  of  a  pubHc  as  of  private  nature,  and  being  subject 
to  aU  the  restrictions,  disabUities,  and  duties  of  each  of  such  corporations  so  merged 
or  consohdated,  except  as  altered  by  the  provisions  of  this  act. 

Sec.  107.  Upon  merging  or  consolidating,  rights,  etc.,  to  be  vested  in  new  cor- 
poration. Proviso.  Upon  the  consummation  of  said  act  of  merger  or  consohdation, 
aU  and  siagular,  the  rights,  privileges,  powers,  aad  franchises  of  each  of  said  cor- 
porations, and  all  property,  real,  personal,  and  mixed,  and  aU  debts  due  on  whatever 
account,  as  well  for  stock  subscriptions  as  all  other  things  in  action  or  belonging 
to  each  of  such  corporations,  shall  be  vested  in  the  consohdated  corporation;  and 
all  property,  rights,  privileges,  powers,  and  franchises,  and  aU  and  every  other 
interest  shall  be  thereafter  as  effectually  the  property  of  the  consohdated  corpo- 
ration as  they  were  of  the  several  and  respective  former  corporations,  and  the 
title  to  any  real  estate,  whether  by  deed  or  otherwise,  under  the  laws  of  this  state, 
vested  ia  either  of  such  corporations,  shall  not  revert  or  be  ia  any  way  impaired  by 
reason  of  this  act :  provided,  that  aU  rights  of  creditors  and  ah  hens  upon  the  property 
of  either  of  said  former  corporations  shall  be  preserved  unimpaired,  and  the  respec- 
tive former  corporations  may  be  deemed  to  continue  in  existence,  in  order  to  preserve 
the  same;  and  all  debts,  habihties,  and  duties  of  either  of  said  former  corporations 
shall  thenceforth  attach  to  said  consohdated  corporation,  and  may  be  enforced 
agaiast  it  to  the  same  extent  as  if  said  debts,  habihties,  and  duties  had  been  iacurred 
or  contracted  by  it. 

Sec.  108.  Dissenting  stockholders  may  petition  court  for  appointment  of  ap- 
praisers. Appointment  of  appraisers.  Award  when  confirmed  to  be  final.  If  any  of 
the  corporations  so  authorized  to  merge  or  consohdate  shall  have  the  right  to  exercise 
any  franchise,  for  pubhc  use,  and  any  stockholder  thereof  not  voting  ia  favor  of  such 
agreemeat  shall  dissent  therefrom  and  shall  refuse  or  neglect  to  convert  his  stock 
iato  the  stock  of  such  consohdated  corporatioa,  or  to  dispose  thereof  in  the  manner 
and  on  the  terms  specified  ia  such  agreement,  such  dissenting  stockholder  or  such 
consohdated  corporation  may,  at  any  time  within  thirty  days  after  the  adoption 
and  fihng  of  the  agreement  of  consohdation,  apply  by  petition  to  the  circuit  court 
of  the  coxm.ty  ia  which  the  chief  office  of  the  corporation  whose  stockholders  shall 
so  dissent  or  neglect,  was  or  is  located,  on  reasonable  notice  to  be  prescribed  by 
said  coxirt  to  said  consolidated  corporation,  or  to  such  dissenting  stockholder,  as 
the  case  may  be,  for  the  appoiutment  of  three  disiaterested  appraisers  to  appraise 
the  fuU  market  value  of  his  stock,  without  regard  to  aay  depreciation  or  appre- 
ciation thereof  ia  consequence  of  the  said  merger  or  consohdation,  and  whose  award 
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(or  that  of  a  majority  of  them)  when  confirmed  by  the  said  court,  shall  be  final 
and  conclusive  on  all  parties,  and  said  consohdated  corporation  shall  pay  to  such 
stockholder  the  value  of  his  stock  as  aforesaid;  and  on  receiving  such  payment, 
or  on  a  tender  thereof,  or  in  case  of  any  legal  disabihty  or  absence  from  the  state, 
on  the  payment  of  such  award  into  said  court,  said  stockholder  shall  transfer  his 
stock  to  the  said  consohdated  corporation  to  be  disposed  of  by  the  directors  thereof, 
or  to  be  retained  for  the  benefit  of  the  remaining  stockholders ;  and  in  case  the  said 
award  is  not  so  paid  within  thkty  days  from  the  f ihng  of  said  award  and  confirmation 
by  said  court,  and  notice  thereof  to  be  given  in  the  manner  aforesaid  unto  said 
stockholder  or  said  consohdated  corporation,  the  amount  of  the  award  shall  be  a 
judgment  against  said  corporation,  and  may  be  collected  as  other  judgments  in  said 
court  are  by  law  collectible. 
See  Laws,  1002,  o.  241. 

Sec.  109.  Consolidated  corporation  authorized  to  issue  bonds  and  mortgage 
property.  Proviso.  When  two  or  more  corporations  are  merged  or  consohdated 
the  consohdated  corporation  shall  have  power  and  authority  to  issue  bonds  or  other 
obhgations,  negotiable  or  otherwise,  and  with  or  without  coupons  or  interest  certi- 
ficates thereto  attached,  to  an  amount  sufficient  with  its  capital  stock  to  provide 
for  all  the  pajonents  it  will  be  required  to  make  or  obhgations  it  will  be  required  to 
assume,  in  order  to  effect  such  merger  or  consohdation ;  to  secure  the  payment 
of  which  bonds  or  obhgations  it  shall  be  lawful  to  mortgage  its  corporate  franchises, 
rights,  privileges,  and  property,  real,  personal  and  mixed;  provided,  such  bonds 
shall  not  bear  a  greater  rate  of  interest  than  six  per  centum  per  annum;  the  con- 
sohdated corporation  may  purchase,  acquire,  hold  and  dispose  of  the  stocks  of  other 
corporations  of  this  state  or  elsewhere  and  exercise  in  respect  thereto  all  the  powers 
of  stockholders  thereof,  and  mayissuecapitalstock,  either  common  orpreferred,  or  both, 
to  such  an  amount  as  may  be  necessary,  to  the  stockholders  of  such  merging  or 
consohdating  corporations  in  exchange  or  payment  for  their  original  shares,  in  the 
manner  and  on  the  terms  specified  in  the  agreement  of  merger  or  consohdation; 
which  may  fix  the  amount  and  provide  for  the  issue  of  preferred  stock  based  on 
the  property  or  stock  of  the  merging  or  consohdating  corporations  conveyed  to 
the  consohdated  corporation,  as  weU  as  upon  money  capital  paid  in. 

XII.  Taxation. 

Sec.  110.  Real  and  personal  property;  how  taxed.  Proviso.  AU  real  and  personal 
property  of  every  corporation  shaU  be  taxed  the  same  as  the  real  and  personal 
property  of  an  individual;  provided,  that  this  action  shall  not  apply  to  railway, 
turnpike,  insurance,  canal,  or  banking  corporations,  or  to  savings  banks,  or  to 
cemeteries,   church  property,   or    purely   charitable    or    educational   associations. 

AU  mortages  which,  under  the  laws  of  this  state,  are  exempt  from  taxation  when  owned 
by  natural  persons,  shall  be  and  are  hereby  declared  to  be,  to  the  same  extent,  exempt 
from  taxation  when  owned  by  corporations  of  this  state,  and  the  value  thereof  shall  be  de- 
ducted from  the  value  of  the  capital  stock  and  property  of  such  corporations  in  ascertaining 
the  net  amount  of  capital  stock  and  property  thereof  subject  to  taxation;  provided,  however, 
that  nothing  in  this  act  shall  be  construed  as  in  any  wise  affecting  or  reducing  any  franchise 
tax.    Laws,  1902,  u.  159. 

XIII.  Lost  certificates  of  stock. 

Sec.  111.  New  certificates  of  stock  may  be  issued  for  certificates  lost  or  destroyed. 
Every  corporation  may  issue  a  new  certificate  of  stock  in  the  place  of  any  certificate 
theretofore  issued  by  it,  alleged  to  have  been  lost  or  destroyed,  and  the  directors 
authorizing  such  issue  of  a  new  certificate  may,  in  their  discretion,  require  the  owner 
of  the  lost  or  destroyed  certificate,  or  his  legal  representatives,  to  give  the  corpora- 
tion a  bond,  in  such  sum  as  they  may  direct,  as  indemnity  against  any  claim  that 
may  be  made  against  such  corporation;  a  new  certificate  may  be  issued  without 
requiring  any  bond  when,  in  the  judgment  of  the  directors,  it  is  proper  so  to  do. 

Sec.  112.  Proceedings  in  case  of  refusal  to  issue  new  certificate  of  stock.  Wliene- 
ver  any  corporation  shall  have  refused  to  issue  a  new  certificate  of  stock  in  place 
of  one  theretofore  issued  by  it,  or  by  any  corporation  of  which  it  is  the  lawful  suc- 
cessor, alleged  to  have  been  lost  or  destroyed,  the  owner  of  the  lost  or  destroyed 
certificate,  or  his  legal  representatives,  may  apply  to  the  circuit  court  of  the  county 
in  which  the  principal  office  of  the  corporation  is  located  for  an  order  requiring 
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the  corporation  to  show  cause  why  it  should  not  be  required  to  issue  a  new  certi- 
ficate of  stock  in  place  of  the  one  so  lost  or  destroyed;  such  apphcation  shall  be 
by  petition,  duly  verified,  in  which  shall  be  stated  the  name  of  the  corporation, 
the  number  and  date  of  the  certificate,  if  known  or  ascertainable  by  the  petitioner, 
the  number  of  shares  of  stock  named  therein  and  to  whom  issued,  and  a  statement 
of  the  circumstances  attending  such  loss  or  destruction ;  thereupon  said  court  shall 
make  an  order  requiring  the  corporation  to  show  cause,  at  a  time  and  place  therein 
mentioned,  why  it  should  not  be  required  to  issue  a  new  certificate  of  stock  in  place 
of  the  one  described  in  the  petition ;  a  copy  of  the  petition  and  order  shall  be  served 
upon  the  president  or  other  head  officer  of  the  corporation,  or  on  the  cashier,  secre- 
tary, or  treasurer  thereof,  personally,  at  least  ten  days  before  the  time  designated 
in  the  order. 

Sec.  113.  Court  may  proceed  in  summary  manner.  May  make  order  to  issue 
stock.  Petitioner  to  file  bond.  At  the  time  and  place  specified  in  the  order,  and 
on  proof  of  due  service  thereof,  the  court  shall  proceed  in  a  summary  manner 
and  in  such  mode  as  it  may  deem  advisable  to  hear  the  proof  and  allegations 
offered  in  behalf  of  the  petitioner,  or  the  corporation,  or  other  interested  party, 
relative  to  the  subject-matter  of  inquiry,  and  if  upon  such  inquiry  the  court  shall 
be  satisfied  that  the  petitioner  is  the  lawful  owner  of  the  number  of  shares  of  the 
capital  stock,  or  any  part  thereof,  described  in  the  petition,  and  that  the  certificate 
therefor  has  been  lost  or  destroyed  and  cannot,  after  due  diligence,  be  found,  and 
that  no  sufficient  cause  has  been  shown  why  a  new  certificate  should  not  be  issued 
in  place  thereof,  it  shall  make  an  order  requiring  the  corporation  or  other  party, 
within  such  time  as  shall  be  therein  designated,  to  issue  and  deliver  to  the  petitioner 
a  new  certificate  for  the  number  of  shares  of  the  capital  stock  of  the  corporation, 
which  shall  be  specified  in  the  order  as  owned  by  the  petitioner,  and  the  certificate 
for  which  shall  have  been  lost  or  destroyed;  in  makmg  the  order  the  court  shall 
direct  that  the  petitioner  deposit  such  security,  or  file  such  bond  in  such  form  and 
with  such  security  as  to  the  court  shall  appear  sufficient  to  indemnify  any  person 
other  than  the  petitioner  who  shaU  thereafter  appear  to  be  the  lawful  owner  of  such 
certificate  stated  to  be  lost  or  stolen;  and  the  court  may  also  direct  pubhcation 
of  such  notice,  either  preceding  or  succeeding  the  making  of  such  final  order,  as  it 
shall  deem  proper;  any  person  who  shall  thereafter  claim  any  rights  under  the  cer- 
tificate so  lost  or  destroyed,  shall  have  recourse  to  said  indemnity,  and  the  cor- 
poration shall  be  discharged  from  all  HabiUty  to  such  person  by  reason  of  compliance 
with  the  order ;  and  obedience  to  said  order  may  be  enforced  by  the  court  by  attach- 
ment against  the  officers  of  the  corporation,  on  proof  of  their  refusal  to  comply 
with  the  same. 

XIV.  Fees  on  filing  certificates:  sundry  provisions. 

Sec.  114.  Fees  on  filing  certificates.  Proviso.  On  fiUng  any  certificate  or  other 
paper,  relative  to  corporations,  in  the  office  of  the  secretary  of  state,  the  foUowing 
fees  and  taxes  shall  be  paid  to  the  secretary  of  state,  for  the  use  of  the  state:  for 
certificate  of  incorporation,  twenty  cents  for  each  thousand  dollars  of  the  total 
amount  of  capital  stock  authorized,  but  in  no  case  less  than  twenty-five  dollars; 
increase  of  capital  stock,  twenty  cents  for  each  thousand  dollars  of  the  total  in- 
crease authorized,  but  in  no  case  less  than  twenty  dollars ;  consoHdation  and  merger 
of  corporations,  twenty  cents  for  each  thousand  dollars  of  capital  authorized,  beyond 
the  total  authorized  capital  of  the  corporations  merged  or  consolidated,  but  in 
no  case  less  than  twenty  doUars;  extension  or  renewal  of  corporate  existence  of 
any  corporation,  the  same  as  required  for  the  original  certificate  of  organization 
by  this  act ;  dissolution  of  corporation,  change  of  name,  change  of  nature  of  business, 
amended  certificates  of  organization  (other  than  those  authorizing  increase  of  capital 
stock),  decrease  of  capital  stock,  increase  or  decrease  of  par  value  or  number  of 
shares,  twenty  dollars;  for  fOing  list  of  officers  and  directors,  one  dollar;  fihng 
copy  of  charter  and  statement  of  foreign  corporation  and  issuing  certificate  of  autho- 
rity to  transact  business,  ten  dollars;  and  for  all  certificates  not  hereby  provided 
for,  five  dollars ;  provided,  that  no  fees  shaU  be  required  to  be  paid  by  any  rehgious 
or  charitable  society  or  association,  or  educational  association  having  no  capi- 
tal stock. 

Sec.  115.  Surviving  incorporators  may  designate  others  for  organization.  Or- 
ganization effectual  in  law.    When  one  or  more  of  the  commissioners  or  incorpo- 
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rators  of  any  corporation,  created  by  or  under  any  general  or  special  act,  shall  have 
died  before  the  corporation  shall  have  been  organized,  pursuant  to  law,  the  survivors 
or  survivor  may  in  writing  designate  other  persons  who  may  take  the  place  and  act 
instead  of  those  deceased,  in  the  organization;  and  the  organization  so  effected 
by  their  aid  shall  be  as  effectual  in  law  as  if  it  had  been  effected  by  all  the  original 
commissioners  or  incorporators. 

Sec.  116.  Mutual  association  may  create  capital  stock.  The  members  of  any 
mutual  association  heretofore  or  hereafter  incorporated,  may  provide  for  and  create 
a  capital  stock  of  such  corporation,  upon  the  consent  in  writing  of  aU  the  members 
of  corporation,  and  may  provide  for  the  payment  of  such  stock,  and  fix  and  pres- 
cribe the  rights  and  privileges  of  the  stockholders  therein. 

Sec.  117.  Secretary  of  state  to  compile  and  publish  list  of  corporations.  The 
secretary  of  state  shall  annually  compile  from  the  records  of  his  office,  and  pubUsh 
a  complete  list,  in  alphabetical  order,  of  the  original  and  amended  certificates  of 
incorporation  filed  during  the  preceding  year,  together  with  the  location  of  the 
principal  office  of  each  in  this  state,  the  name  of  the  agent  in  charge  thereof,  the 
amount  of  the  authorized  capital  stock,  the  amount  with  which  business  is  to  be 
commenced,  the  date  of  filing  the  certificate  and  the  period  for  which  the  corpo- 
ration is  to  continue. 

Sec.  118.  Repealer;  vested  rights  not  impaired.  The  act  entitled  "An  act  con- 
cerning corporations"  (Revision),  approved  April  seventh,  one  thousand  eight 
hundred  and  seventy-five,  and  all  acts  amendatory  thereof  and  supplemental  thereto, 
except  so  far  as  herein  expressly  re-enacted,  are  hereby  repealed;  but  no  existing 
corporation  shah  be  thereby  dissolved,  nor  shall  the  powers  specified  in  its  charter 
or  certificate  of  incorporation  be  thereby  impaired  or  limited,  and  vested  rights 
acquired  under  the  repealed  acts  and  actually  exercised  and  enjoyed  shall  not  be 
divested  or  disturbed,  but  no  special  provision  relating  to  taxation,  or  immunity 
or  exemption  therefrom,  contained  in  any  special  charter,  shall  be  revived  or  con- 
tinued by  anything  in  this  act;  aU  acts  and  parts  of  acts,  general  and  special,  in- 
consistent with  this  act  are  hereby  repealed;  but  this  repealer  shall  not  revive  any 
act  heretofore  repealed. 

Sec.  119.  Corporations  may  extend  corporate  existence.  Any  corporation, 
created  by  special  charter,  or  under  a  general  law,  for  any  objects  which  are  allowed 
by  this  act,  may  extend  its  corporate  existence  in  the  manner  prescribed  in  the 
twenty-seventh  section  of  this  act;  provided,  that  if  such  corporation  possesses 
franchises,  powers,  privileges,  immunities  or  advantages  which  could  not  be  ob- 
tained under  this  act,  such  extension  shall  not  continue,  renew  or  extend  such 
franchises,  powers,  privileges,  immunities  or  advantages,  but  the  filing  of  the  cer- 
tificate of  extension  shall  operate  as  a  waiver  and  abandonment  of  such  franchises, 
powers,  privileges,  and  advantages. 

See  Laws,  1902,  c.   196.  

Laws,  1897,  c.  50.  A  Supplement  to  an  Act  entitled  "An  Act  concerning 
Corporations,"  (Revision,  1896),  approved  April  21,  1896. 

Sec.  1.  Personal  liability  of  members  or  officers  of  domestic  corporation;  when 
proceedings  against  not  maintainable.  No  action  or  proceeding  shall  be  maintained 
in  any  court  of  this  state  against  any  stockholder,  officer,  or  director  of  any  domestic 
corporation  for  the  purpose  of  enforcing  any  statutory  personal  liability  of  such 
stockholder,  officer,  or  director  for  or  upon  any  debt,  default,  or  obligation  of  such 
corporation,  whether  such  statutory  personal  liability  be  deemed  penal  or  contractual, 
if  such  statutory  personal  HabOity  be  created  by  or  arise  from  the  statutes  or  laws 
of  any  other  state  or  foreign  country. 

Sec.  2.  Domestic  or  foreign  corporation.  No  action  or  proceeding  shall  be 
maintained  in  any  court  of  law  of  this  state  against  any  stockholder,  officer,  or  director 
of  any  domestic  or  foreign  corporation  by  or  on  behaM  of  any  creditor  of  such  corpo- 
ration to  enforce  any  statutory  personal  liability  of  such  stockholder,  officer,  or  direc- 
tor for  or  upon  any  debt,  default,  or  obligation  of  such  corporation,  whether  such 
statutory  personal  Uability  be  deemed  penal  or  contractual,  if  such  statutory  perso- 
nal liability  be  created  by  or  arise  from  the  statutes  or  laws  of  any  other  state  or 
foreign  country,  and  no  pending  or  future  action  or  proceeding  to  enforce  any  such 
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statutory  personal  liability  shall  be  maintained  in  any  court  of  this  state  other  than 
in  a  nature  of  an  equitable  accounting  for  the  proportionate  benefit  of  all  parties 
interested,  to  which  such  corporation  and  its  legal  representatives,  if  any,  and  all 
of  its  creditors  and  all  of  its  stockholders  shall  be  necessary  parties. 

Laws,  1897,  c.  85.  A  Supplement  to  "An  Act  concerning  Corporations," 

approved  April  21,  1896. 

Sec.  1.  Corporations  may  change  location  of  office.  Proviso.  The  board  of 
directors  of  any  corporation,  organized  under  the  laws  of  this  state,  may  change 
the  location  of  the  principal  office  of  such  corporation  within  this  state  to  any 
other  place  within  this  state  by  resolution  adopted  at  a  regular  or  special  meeting 
of  such  board,  by  the  votes  of  at  least  two-thirds  of  the  members  of  such  board; 
provided,  that  no  certificate  shall  be  required  to  be  filed  of  the  removal  of  any  office 
from  one  point  to  another  in  the  same  town,  township,  or  city  in  this  state. 

Sec.  2.  Copy  of  resolution  to  be  filed  in  office  of  secretary  of  state.  Upon  the 
adoption  of  a  resolution  as  aforesaid,  a  copy  thereof  shall  be  filed  in  the  office  of 
the  secretary  of  state,  signed  by  the  president  and  secretary  of  such  corporation, 
and  sealed  with  its  corporate  seal;  for  filing  the  said  certificate,  the  secretary  of 
state  shall  charge  a  fee  of  five  dollars. 


Laws,  1897,  c.  127.  An  Act  concerning  the  Sale  of  the  Property  and 
Franchises  of  any  Corporation  created  by  or  under  any  Law  or  Laws 
of  this  State,  except  Steam- Railroad,  Canal,  Turnpike,  or  Plank-Road 

Companies. 

Sec.  1.  Property  and  franchises  of  certain  corporations  sold  by  order  of  court, 
to  be  vested  in  purchasers,  with  all  rights.  Purchasers  to  become  a  new  body  politic. 
Rights,  etc.  Whenever  the  property  and  franchises  of  any  corporation  created  by 
or  under  any  law  or  laws  of  this  state,  except  steam-railroad,  canal,  turnpike,  or 
plank-road  companies,  shall  be  sold  and  conveyed  under  or  by  virtue  of  any  decree 
or  decrees  of  the  court  of  the  United  States  in  and  for  the  district  of  New  Jersey, 
sitting  in  equity,  and  an  execution  or  executions  issued  thereon,  to  satisfy  any 
mortgage  debt  or  debts,- judgment  or  judgments,  or  other  incumbrance  or  incum- 
brances thereon,  such  sale  and  conveyance,  duly  made  and  executed,  shall  vest  in  the 
purchaser  or  purchasers  thereof  aU  the  right,  title,  interest,  property,  possession, 
claim,  and  demand,  in  law  and  equity,  of  the  parties  to  the  suit  or  suits,  action  or 
actions,  in  which  such  decree  or  decrees  was  or  were  made,  of,  in  and  to  the  said 
property  so  sold  with  its  appurtenances ;  and  also  of,  in  and  to  the  corporate  rights, 
liberties,  privileges,  and  franchises  of  the  said  corporation,  but  subject  to  aU  the 
conditions,  limitations,  restrictions,  and  penalties  of  the  said  corporation  of  and 
concerning  the  same;  and  such  purchaser  or  pin-chasers,  and  his  or  their  associates, 
not  less  than  three  in  number,  shall  thereupon  become  a  new  body  poUtic  and 
corporate  in  fact  and  in  law,  by  such  name  as  said  persons  shall  select,  and  shall  be 
deemed  and  considered  the  stockholders  of  the  capital  stock  of  such  new  body  politic 
and  corporate,  in  the  ratio  and  according  to  the  amount  of  the  purchase-money  by 
them  respectively  contributed;  and  shall  be  entitled  to  aU  the  rights,  Uberties,  privi- 
leges, and  franchises,  and  be  subject  to  aU  conditions,  limitations,  restrictions,  and 
penalties  of  and  concerning  the  said  corporation  whose  property  and  franchises 
shall  have  been  so  sold  and  conveyed,  which  were  contained  in  the  act  or  acts  creat- 
ing, or  under  which  the  aforesaid  corporation  was  created,  and  the  supplements 
thereto,  so  far  as  the  same  was  or  were  in  force  and  unrepealed  at  the  time  of  such 
sale  and  conveyance. 

Sec.  2.  Purchasers  to  meet  and  organize  new  corporation.  The  persons  for  or  on 
whose  account  any  such  property  and  franchises  may  have  been  purchased,  shall 
meet  within  thirty  days  after  the  conveyance  made  by  virtue  of  said  process  or  decree 
shall  have  been  delivered,  at  the  county  town  or  the  county  wherein  said  sale  may 
have  been  made,  written  notice  of  the  time  and  place  of  said  meeting  having  been 
given  to  each  of  said  several  persons  at  least  ten  days  before  said  meeting,  and 
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organize  said  new  corporation  by  electing  a  president  and  board  of  directors  to  con- 
tinue in  office  until  the  first  Monday  of  May  succeeding  such  meeting,  when,  and 
annually  thereafter  on  the  said  day  a  hke  election  for  a  president  and  directors 
shall  be  held  to  serve  for  one  year. 

Sec.  3.  Adopt  name  and  seal  and  fix  capital  stock.  At  such  meeting  so  held,  the 
said  person  shall  adopt  a  corporate  name  and  corporate  seal,  determiae  the  amount 
of  the  capital  stock  of  said  corporation,  and  shall  have  power  and  authority  to  make 
and  issue  certificates  of  stock  in  shares  of  fifty  dollars  each. 

Sec.  4.  May  issue  preferred  stock.  The  said  corporation  may  then,  or  at  any 
time  thereafter,  create  and  issue  preferred  stock  to  such  an  amount  and  at  such  times 
as  they  may  deem  necessary. 

Sec.  5.  May  borrow  money  and  provide  for  repayment.  Any  corporation  created 
under  this  act  may  borrow  from  time  to  time  such  sum  or  sums  of  money  as  may 
be  necessary  for  the  accomphshment  of  the  object  of  such  corporation,  not  exceed- 
ing at  any  one  time  the  total  amount  of  the  authorized  capital  stock  of  such  corpo- 
ration, or  any  increase  thereof,  and  to  secure  the  repayment  thereof,  or  of  any  part 
or  portion  thereof,  may  issue  bonds  registered  or  with  coupons  or  interest  certi- 
ficates thereto  attached,  or  both,  secured  by  a  mortgage  of  any  or  all  of  its  franchi- 
ses, real  estate  or  personal  property,  including  stocks  and  securities  of  such  corpo- 
ration or  of  any  other  corporation  whose  stocks  or  securities  it  owns,  which  mortgage 
may  be  recorded  as  mortgages  of  real  estate  are  or  hereafter  may  be  by  law  required 
to  be  recorded  in  the  office  of  the  clerk  or  register  of  deeds  of  the  county  or  counties 
in  which  the  property  of  said  corporation  described  in  said  mortgage  may  be  located, 
and  in  the  office  of  the  clerk  or  register  of  deeds  of  the  county  in  which  the  principal 
office  of  such  corporation  is  situate,  and  such  record  or  the  lodgment  of  such  mort- 
gage in  such  clerk's  or  register's  office  for  record  shall  have  the  same  force,  opera- 
tion, and  effect  as  to  all  judgment  creditors,  purchasers,  or  mortgagees  in  good  faith, 
as  the  record  or  lodgment  for  that  piKpose  of  mortgages  of  real  estate  now  have, 
although  such  mortgage  may  not  have  been  executed,  proved  or  recorded  as  a 
chattel  mortgage. 

Sec.  6.  Not  to  plead  statute  against  usury.  No  corporation  or  corporations 
issuing  bonds  under  the  provisions  of  this  act  shall  plead  any  statute  or  statutes  against 
usury  in  any  court  of  law  or  equity  in  any  suit  instituted  to  enforce  the  payment 
of  such  bonds  or  mortgages. 

Sec.  7.  Certificate  to  be  filed  in  office  of  secretary  of  state.  Proviso.  It  shall  be 
the  duty  of  such  new  corporation,  within  one  month  after  its  organization,  to  make 
a  certificate  thereof,  under  its  common  seal,  attested  by  the  signature  of  its  presi- 
dent, specifjdng  the  date  of  such  organization,  the  name  so  adopted,  the  amount 
of  capital  stock,  and  the  name  of  its  president  and  directors,  and  transmit  the 
said  certificate  to  the  secretary  of  state,  at  Trenton,  to  be  filed  in  his  office  and 
there  remain  of  record ;  and  a  certified  copy  of  such  certificate  so  filed  shall  be  evi- 
dence of  the  corporate  existence  of  said  new  corporation;  provided,  that  nothing 
contained  in  this  act  shall  divest  or  in  any  manner  impair  the  hen  of  any  prior 
mortgage  or  other  incumbrance  upon  the  property  or  franchises  conveyed  under 
the  sale  of  said  property  or  franchises,  when  by  the  terms  of  the  process  or  decree 
imder  which  the  sale  has  been  made,  or  by  operation  of  law,  the  said  sale  is  made 
subject  to  the  Hen  of  any  such  prior  mortgage  or  other  incumbrance ;  and  provided, 
that  no  such  sale  and  conveyance  or  organization  of  such  new  corporation  shall  in 
any  wise  affect  or  impair  any  right  or  rights  in  law  or  equity  of  any  person  or  persons, 
body  poUtic  or  corporate,  not  a  party  or  parties  to  the  suit  or  suits,  action  or  actions, 
in  which  the  aforesaid  decree  or  decrees  was  or  were  made,  nor  of  the  said  party 
or  parties,  except  so  far  forth  as  determined  by  said  decree  or  decrees ;  and  provided 
also,  that  when  any  trustee  or  trustees  shall  be  made  a  party  or  parties  to  such  suit 
or  suits,  action  or  actions,  and  their  cestuis  que  trust,  for  any  reason  or  reasons 
satisfactory  to  the  court  in  which  suit  or  suits,  action  or  actions,  may  be,  shall  not 
be  made  a  party  or  parties  thereto,  the  rights  and  interests  of  such  cestuis  que  trust 
shall  be  concluded  by  such  decree  or  decrees. 
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Laws,  1897,  c.  155.  A  Supplement  to  "An  Act  concerning  Corporations" 
(Revision  of  1896),  approved  April  21,  1896. 

Sec.  1.  Certain  words  not  to  be  used  as  part  of  name  of  corporation.  No  corpo- 
ration shall  hereafter  be  organized  under  the  provisions  of  "an  Act  concerning 
corporations"  (Revision  of  1896),  approved  April  twenty-first,  one  thousand  eight 
hundred  and  ninety-six,  or  any  amendment  thereof  or  supplement  thereto,  with 
the  words  "insurance,"  or  "safe  deposit,"  or  "trust  company,"  or  "bank"  as  a  part 
of  its  name,  and  no  certificate  of  incorporation  shall  be  hereafter  received  for  filing 
or  record  or  be  filed  or  recorded  in  any  office  in  this  state  for  the  purpose  of  effectuat- 
ing its  incorporation. 

Sec.  2.  Corporation  already  organized  not  to  incorporate  certain  Words  as  part 
of  name.  No  corporation  heretofore  organized  or  doing  business  under  the  aforesaid 
act  shall,  by  change  or  amendment  of  its  name,  use  the  words  "insurance"  or  "safe 
deposit"  or  „trust  company"  or  "bank"  or  any  of  them  as  part  of  its  name,  and 
no  certificate  of  change  or  amendment  shall  be  hereafter  received  for  filing  or  record 
or  be  filed  or  recorded  in  any  office  in  this  state  for  the  purpose  of  effectuating 
such  change. 

Sec.  3.  Not  to  apply  to  corporations  heretofore  formed.  Nothing  herein  contained 
shall,  however,  be  construed  to  apply  to  or  affect  the  name  of  any  corporation  whose 
certificate  of  incorporation  has  heretofore  been  filed  with  the  secretary  of  this 
state. 

Laws,  1898,  c.  172.    A  Supplement  to  an  Act  entitled  "An  Act  con- 
cerning Corporations"   (Revision  of  1896),  approved  April  21,   1896. 

Sec.  1.  Amended  certificate  may  be  filed.  Proviso.  Fees.  It  shall  be  lawful 
for  the  incorporators  of  any  corporation,  before  the  payment  of  any  part  of  its  capital, 
to  record  with  the  clerk  of  the  county  in  which  its  original  certificate  of  incorpo- 
ration was  recorded  and  file  with  the  secretary  of  state,  an  amended  certificate 
duly  signed  by  the  incorporators  named  in  the  original  certificate  of  incorporation, 
and  duly  acknowleged  or  proved  as  required  for  certificates  of  iacorporation  under 
the  act  to  which  this  is  a  supplement,  modifying,  changing  or  altering  its  original 
certificate  of  incorporation,  in  whole  or  in  part,  which  amended  certificate  shall  take 
the  place  of  the  original  certificate  of  incorporation,  and  shall  be  deemed  to  have 
been  filed  and  recorded  on  the  date  of  the  filing  and  recording  of  the  original  certi- 
ficate; provided,  however,  that  nothing  herein  shall  permit  the  insertion  of  any 
matter  not  in  conformity  with  the  act  to  which  this  is  a  supplement ;  and  provided, 
however,  that  this  act  shall  not  in  any  manner  affect  any  proceedings  pending  in 
any  court;  for  fiUng  said  amended  certificate  of  incorporation,  the  secretary  of 
state  shall  charge  a  fee  of  twenty  dollars ;  provided,  that  where  the  total  authorized 
capital  stock  of  the  corporation  is  increased  by  said  amended  certificate  the  secretary 
of  state  shall  charge  an  additional  fee  of  twenty  cents  for  each  one  thousand  dollars 
of  said  increase. 

[Sec.  2 — 4.   Amend  principal  act.] 


Laws,  1898,  c.  173.    A  Supplement  to  an  Act  entitled  "An  Act  con- 
cerning Corporations"   (Revision  of  1896),  approved  April  21,   1896. 


Sec.  1.  Requirements  contained  in  certificate.  Every  certificate,  report,  or 
statement  now  or  hereafter  required  by  any  law  of  this  state  to  be  made  to  any 
officer  or  department  of  this  state,  or  to  be  pubhshed,  filed,  or  recorded  by  any 
corporation,  domestic  or  foreign,  shall,  in  addition  to  the  other  matter  required 
by  law,  set  forth  the  location  (town  or  city,  street  and  number,  if  number  there  be) 
of  its  principal  office  in  this  state,  and  the  name  of  the  agent  therein  and  in  charge 
thereof,  and  upon  whom  process  against  the  corporation  may  be  served.  No  certi- 
ficate, statement,  or  report  shall  hereafter  be  received,  filed,  or  recorded  by  any 
officer  or  in  any  office  of  this  state  unless  the  same  shall  comply  with  the  foregoing 
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provisions.  Such  office  of  any  domestic  corporation  so  registered  shall  be  and  be 
deemed  the  office  and  post-office  address  of  such  domestic  corporation,  its  offi- 
cers, directors,  and  stockholders,  and  whenever  by  the  provisions  of  any  law  of 
this  state  any  notice  is  required  to  be  given  to  the  corporation,  its  officers,  stock- 
holders, or  directors,  such  notice  shall  be  sent  by  mail  or  otherwise,  as  the  law  may 
require,  to  such  registered  office,  and  such  notice  so  given  shall  be  and  be  deemed 
sufficient  notice.  Whenever  by  any  law  of  this  state  in  any  such  certificate,  report 
or  statement,  the  residence  or  post-office  address  of  any  incorporator,  stockholder, 
director,  or  other  officer  is  required  to  be  set  forth  or  given,  it  shall  be  and  be 
deemed  a  full  compUance  with  such  provision  to  give  as  such  post-office  address, 
the  post-office  address  of  the  registered  office  of  the  company  within  this  state. 

Laws,  1899,  c.  66.   Supplement  to  an  Act  entitled  "An  Act  concerning 
Corporations"  (Revision  of  1896). 


Sec.  1.  Correction  of  errors  in  incorporating.  Method.  Whenever,  in  the  certi- 
ficate of  incorporation  or  organization  of  any  corporation  organized  under  any 
general  act  of  the  legislature  of  this  state,  there  shall  be  any  error  or  omission  in 
the  recital  of  the  act  under  which  said  corporation  is  created,  or  in  the  omission  of 
any  other  matter  which  is  required  to  be  stated  in  said  certificate,  it  shall  and  may 
be  lawful  for  said  corporation  to  correct  such  error  in  the  manner  following :  The 
board  of  directors  of  such  corporation  shall  pass  a  resolution  declaring  that  such 
error  exists  and  that  said  corporation  desires  to  correct  the  same,  and  shall  call  a 
meeting  of  the  stockholders  of  said  corporation  to  take  action  upon  such  resolution; 
the  meeting  of  said  stockholders  shall  be  held  upon  such  notice  as  the  by-laws 
provide,  and  in  the  absence  of  such  provision,  theti  upon  ten  days'  notice  given 
personally  or  by  mail ;  if  two-thirds  in  interest  of  all  the  stockholders  shall  vote  in 
favor  of  the  correction  of  such  error  or  omission,  a  certificate  of  such  action  shall  be 
made  and  signed  by  the  president  and  secretary  under  the  corporate  seal;  which 
said  certificate  shall  be  acknowledged  or  proved  as  in  the  case  of  deeds  of  real 
estate,  and  such  certificate,  together  with  the  written  assent,  in  person  or  by  proxy, 
of  two-thirds  in  interest  of  all  the  stockholders  of  said  corporation,  shall  be  filed  in 
the  office  of  the  secretary  of  state,  and  upon  the  fiUng  thereof,  the  certificate  of  in- 
corporation or  of  organization  shall  be  deemed  to  be  corrected  and  amended  ac- 
cordingly, and  the  fiUng  of  said  certificate  in  conformity  with  this  act  shall  have 
the  same  force  and  effect  as  if  said  certificate  of  incorporation  or  organization  had 
been  originally  drafted  in  conformity  with  the  amendment  so  made. 


Laws,  1899,  c.  150.    An  Act  concerning  Corporations. 


Sec.  1.  Certain  corporate  property  may  be  leased.  Proviso.  Any  corporation 
of  this  state,  except  railroad  and  canal  corporations,  may  hereafter,  with  the  assent 
of  two-thirds  in  interest  of  its  stockholders,  either  in  person  or  by  proxy,  lease  its 
property  and  franchises  to  any  corporation,  and  every  corporation  of  this  state 
is  hereby  authorized  to  take  the  lease  or  any  assignment  thereof,  for  such  terms 
and  upon  such  conditions  as  may  be  agreed  upon,  and  that  any  such  lease  or  assign- 
ment, or  both,  heretofore  made,  are  hereby  validated;  provided,  however,  that 
nothing  herein  contained  shall  be  construed  to  authorize  any  corporation  which  is 
now  specifically  prohibited  by  law  or  by  its  certificate  of  incorporation  from  leasing 
its  property  or  franchises  to  do  so,  nor  to  authorize  the  leasing  by  any  corporation 
without  the  consent  of  the  legislature,  when  such  consent  is  now  specially  required 
by  any  law  of  this  state.  

Laws,  1899,  c.  213.    A  Supplement  to  an  Act  entitled  "An  Act  con- 
cerning Corporations"  (Revision  of  1896),  approved  April  21,  1896. 

Sec.  1.  Petition  to  chancellor  to  inquire  into  election  of  directors.  Any  person 
who  may  be  aggrieved  by  or  complain  of  any  election  for  directors,  or  any  proceed- 
ing, act,  or  matter  in  or  touching  the  same,  may  make  apphcation  by  petition  to  the 
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chancellor,  who,  after  requiring  reasonable  notice  to  be  given  to  the  adverse  party 
or  to  those  who  are  to  be  affected  thereby,  shall  proceed  forthwith  and  in  a  summary 
way  to  hear  the  affidavits,  proofs,  and  allegations  of  the  parties,  or  otherwise  in- 
quire into  the  matter  or  causes  of  complaint,  and  thereupon  estabhsh  the  election 
so  complained  of,  or  order  a  new  election,  or  make  such  order  and  give  such  rehef 
in  the  premises  as  right  and  justice  may  require. 

Sec.  2.  Pending  hearing,  persons  claiming  election  restrained.  Pending  the 
hearing  and  determination  of  any  application  to  investigate  an  election  of  directors 
the  chancellor  may  by  order  restrain  the  persons  claiming  to  have  been  elected  to 
the  office  of  director  from  exercising  any  of  the  functions  of  duties  of  the  office. 


Laws,  1900,  c.  126.   Supplement  to  "An  Act  concerning  Corporations," 

approved  April  21,  1896. 

Sec.  1.  Relative  to  dissolution  of  corporations.  Hereafter  no  corporation  organiz- 
ed under  any  law  of  this  state  shall  be  dissolved  by  its  stockholders  until  aU  taxes 
levied  upon  or  assessed  against  such  corporation  by  the  state  of  New  Jersey  in 
accordance  with  the  provisions  of  an  act  entitled  "^  act  to  provide  for  the  impo- 
sition of  state  taxes  upon  certaia  corporations  and  for  the  collection  thereof," 
approved  April  eighteenth,  one  thousand  eight  hundred  and  eighty-four,  and  all 
acts  amendatory  thereof  or  supplementary  thereto,  shall  have  been  fully  paid,  and 
a  certificate  to  that  effect,  signed  by  the  comptroller  of  the  treasury,  shall  have 
been  annexed  to  and  fUed  with  the  certificate  of  dissolution. 


Laws,  1900,  c.  172.  An  Act  to  provide  in  Terms  for  Cumulative  Voting 
in  Corporations  issuing  or  authorized  to  issue  Shares  of  Capital  Stock. 


Sec.  1.  Cumulative  voting. '  The  certificate  of  incorporation,  original  or  amend- 
ed, of  any  corporation  now  or  hereafter  organized  under  the  laws  of  this  state  and 
thereunder  issuing  or  authorized  to  issue  shares  of  its  capital  stock,  may  provide  that 
at  all  elections  of  directors,  managers,  or  trustees,  each  stockholder  shall  be  entitl- 
ed to  as  many  votes  as  shall  equal  the  number  of  his  shares  of  stock  multipUed  by 
the  number  of  directors,  managers,  or  trustees  to  be  elected  and  that  he  may  cast 
all  of  such  votes  for  a  single  director,  manager,  or  trustee  or  may  distribute  them 
among  the  number  to  be  voted  for,  or  any  two  or  more  of  them  as  he  may  see  fit, 
which  right,  when  exercised,  shall  be  termed  cumulative  voting. 

Sec.  2.  Act,  how  construed.  This  act  shall  not  be  construed  as  affecting  in  any- 
wise the  determination  of  whether  or  not  the  right  of  cumulative  voting  has  been 
heretofore  granted  by  impUcation  or  the  right  of  cumulative  voting,  if  any,  granted 
specifically  by  special  charter  or  certificate  of  incorporation. 


Laws,  1902,  c.  58,    An  Act  to  amend  an  Act  entitled  "An  Act  con- 
cerning Corporations"   (Revision  of  1896),   approved  April  21,   1896, 

[Sec.  1.    Amends  principal  act.] 

Sec.  2.  Retirement  of  preferred  stock  by  issue  of  bonds.  Bonds  may  be  converted 
into  common  stock.  With  the  consent  of  two-thirds  in  interest  of  each  class  of  the 
stockholders  present  in  person  or  by  proxy  at  a  meeting  called  in  the  manner  provided 
in  section  twenty-seven,  every  corporation  organized  under  this  act  that  shall  have 
issued  preferred  stock,  entitling  the  holders  thereof  to  receive  dividends  at  a  rate 
exceeding  five  per  centum  per  annum,  and  that  shall  have  continuously  declared 
and  paid  dividends  at  such  rate,  on  such  preferred  stock  for  the  period  of  at  least 
one  year  next  preceding  the  meeting,  and  whose  floating  or  unfunded  debt  at  the 
time  of  the  stockholders'  meeting  shall,  in  the  certificate  thereof  filed  with  the 
secretary  of  state,  be  certified  not  to  exceed  ten  per  centum  of  the  par  amount  of  the 
preferred  stock  then  outstanding,  and  whose  assets  at  such  time,  after  deducting 
the  amount  of  its  indebtedness,  shall  be  certified  in  the  judgment  of  the  officers 
making  such  certificate  to  be  at  least  equal  to  the  amount  of  preferred  stock  issued 
and  outstanding,  may,  with  the  consent  of  the  holder  of  any  such  preferred  stock, 
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redeem  and  retire  the  preferred  stock  of  such  holder,  out  of  bonds  or  out  of  the  pro- 
ceeds of  bonds  of  the  corporation,  bearing  interest  at  a  rate  not  exceeding  five  per 
centum  per  annum,  the  principal  of  such  bonds  being  made  payable  at  a  date  not 
less  than  ten  years  from  the  date  thereof;  every  corporation  organized  under  this 
act  may ,  from  time  to  time,  iu  the  manner  above  provided,  issue  bonds,  which,  if  therein 
so  declared,  shall  be  convertible  at  par  at  the  option  of  the  holder,  into  fully-paid 
common  stock  of  the  corporation  at  par,  within  any  period  therein  prescribed  not 
less  than  two  years  from  the  issue  thereof;  and  in  such  case  the  board  of  directors 
may  authorize  the  issue  of  the  common  stock  into  which  such  bonds,  by  their  terms, 
shall  be  convertible. 

Laws,  1902,  c.  144.    An  Act  relating  to  Usury. 

Sec.  1.  Corporations  may  not  plead  usury.  No  corporation  shall  hereafter  plead 
or  set  up  the  defense  of  usury  to  any  action  brought  against  it  to  recover  damages 
or  enforce  a  remedy  on  any  obhgation  executed  by  said  corporation;  provided,  that 
this  act  shall  not  apply  to  any  such  action  which  is  now  pending. 

See  also  Laws,   1897,  c.   127,  sec.  6. 


Laws,  1902,  c.  196.    An  Act  concerning  the  Extension,  Renewal,  and 
Continuance  of  the  Existence  of  Corporations  organized  under  the  Laws 

of  this  State. 


Sec.  1.  Manner  of  extending,  etc.,  corporate  existence.  The  corporate  existence 
of  any  corporation  heretofore  or  hereafter  created  under  or  by  virtue  of  any  law 
of  this  state  or  of  the  successor  of  any  such  corporation  may  be  extended,  renewed, 
and  continued  in  the  manner  following:  a  meeting  of  the  stockholders  shall  be 
called  by  a  notice  stating  the  object  of  the  meeting  signed  by  the  holders  of  at  least 
one-third  in  value  of  the  outstanding  capital  stock  of  the  company,  which  notice 
must  be  given  personally  or  by  mail  to  each  stockholder  at  least  ten  days  before 
the  day  of  said  meeting;  if  two-thirds  in  interest  of  each  class  of  stockholders  having 
voting  powers  shall  vote  in  favor  of  such  extension,  renewal,  and  continuation  of 
corporate  existence,  a  certificate  thereof  shall  be  signed  by  the  presiding  officer 
and  secretary  of  said  meeting,  acknowledged,  or  proved  as  in  the  case  of  deeds  of 
real  estate,  and  such  certificate,  together  with  the  written  assent  in  person  or  by 
proxy  of  two-thirds  in  interest  of  each  class  of  such  stockholders,  shall  be  filed  in 
the  office  of  the  secretary  of  state,  and  the  certificate  of  the  secretary  of  state  that 
such  certificate  and  assent  has  been  filed  in  his  office  shall  be  taken  and  accepted 
as  evidence  of  the  extension,  renewal,  and  continuation  of  its  corporate  existence 
in  all  courts  and  places. 

Sec.  2.  Certificate  filed,  fees,  privileges.  Upon  making  and  filing  such  certificate 
and  paying  the  fees  now  imposed  or  hereafter  to  be  imposed  upon  corporations 
for  certificates  of  incorporation,  the  period  of  existence  of  such  corporation  shall 
be  extended  as  declared  in  such  certificate;  but  the  extension  shall  not  be  held 
to  invest  such  corporation  with  any  exclusive  privileges,  or  exempt  it  from  the 
operation  of  any  general  laws  hereafter  passed  relating  to  the  same  class  of  corpo- 
rations, or  prevent  the  legislature  from  making  appUcable  thereto  any  general 
law  now  in  force  relating  to  such  class. 

Sec.  3.  Rights  reserved  to  state.  Nothing  herein  contained  shall  be  construed 
to  interfere  with  the  right  of  the  state  of  New  Jersey,  reserved  by  any  law  now 
or  hereafter  existing,  to  acquire  the  property  and  franchises  of  any  such  corporation, 
or  at  any  time  to  abohsh  or  repeal,  alter  or  amend  the  charter  of  the  same,  nor  shall 
this  act  be  construed  to  continue  any  irrepeable  or  other  contract  with  the  state 
contained  in  any  charter  beyond  the  time  originally  fixed  for  its  expiration. 

Sec.  4.  As  to  taxation.  Nothing  herein  contained  shall  be  construed  as  con- 
tinuing in  force  and  operation  any  special  provision  relating  to  taxation,  or  exemp- 
tion thereform,  in  the  charter  of  any  corporation  whose  corporate  existence  may 
have  be  enor  hereafter  shall  be  extended,  renewed,  and  continued  in  conformity 
with  the  terms  of  this  act;  but  each  corporation  whose  corporate  existence  may 
have  been  or  shall  be  extended,  renewed,  and  continued  as  authorized  hereby  shall 
B  22 
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be  assessed  for  taxes  in  accordance  with  the  provisions  of  the  general  law  of  this 
state  relating  to  the  taxation  of  corporations. 

Sec.  5.  Affidavit  required.  No  corporation  shall  have  the  right  to  proceed 
under  the  provisions  of  this  act  unless  it  shall  file  with  the  certificate  and  written 
assent  provided  for  in  section  one  hereof  an  affidavit  of  the  presiding  officer  and 
secretary  of  said  meeting  that  it  is  at  the  time  either  actually  engaged  in,  or  has 
provided  for,  the  conduct  of  the  business  for  which  it  was  incorporated ;  and  in  all 
cases  where  the  charter  of  a  corporation  may  have  expired  by  limitation  of  time 
within  four  years  next  preceding  the  date  when  such  corporation  shall  file  the  certi- 
ficate hereia  mentioned,  said  corporation  shall  have  the  benefit  of  the  right  to 
proceed  under  the  provisions  of  this  act,  and  upon  complying  with  the  conditions 
set  forth  in  this  act  the  existence  of  such  corporation  shall  be  renewed,  extended, 
and  continued  as  declared  in  said  certificate  with  the  same  effect  and  force  as  if 
the  certificate,  written  assent  and  affidavit  provided  for  herein  had  been  filed  prior 
to  the  expiration  of  such  charter  period,  and  as  fuUy  as  if  said  period  of  extension 
had  been  named  in  the  original  charter  or  certificate  of  organization  of  such  cor- 
poration. 

Sec.  6.  Application  of  act.  The  provisions  of  this  act  shall  not  apply  to  any 
savings  bank,  a  building  and  loan  association,  an  insurance  company,  a  surety  com- 
pany, a  railroad  company,  a  street  railroad  company,  a  telegraph  company,  a 
telephone  company,  a  gas  company,  an  electric  light  company,  a  turnpike  company, 
a  plank  road  company,  or  any  company  which  possesses  the  right  of  taking  and 
condemning  lands  in  this  state. 

Laws,  1902,  c.  241.  A  Supplement  to  an  Act  entitled  "An  Act  con- 
cerning Corporations"  (Revision  of  1896),  approved  April  26,   1896. 

Sec.  1.  Proceedings  in  case  of  dissenting  stockholders.  Upon  the  merger  or 
consoHdation  of  any  two  or  more  corporations,  which  do  not  have  the  right  to  exer- 
cise any  franchise  for  public  use,  into  a  single  corporation,  as  provided  by  the  act 
to  which  this  act  is  a  supplement,  if  any  stockholder  in  any  of  said  merging  or  con- 
solidating corporations  not  voting  in  favor  of  such  agreement  of  merger  or  consoli- 
dation, shall  dissent  therefrom  and  shall  refuse  or  neglect  to  convert  his  stock  into 
the  stock  of  such  consoHdated  corporation,  or  to  dispose  thereof  in  the  manner  and 
on  the  terms  specified  in  such  agreement,  such  dissenting  stockholder  may,  at  any 
time  within  thirty  days  after  the  adoption  and  fihng  of  the  agreement  of  consoli- 
dation, apply  by  petition  to  the  circuit  court  of  the  county  in  which  the  chief  office 
of  the  corporation,  whose  stockholder  shaU  so  dissent  or  neglect,  was  or  is  located, 
on  reasonable  notice  to  be  prescribed  by  said  court  to  said  consolidated  corporation 
for  the  appointment  of  three  disinterested  appraisers  to  appraise  the  fuU  market 
value  of  his  stock  without  regard  to  any  depreciation  or  appreciation  thereof  in 
consequence  of  the  said  merger  or  consoUdation ;  and  thereafter  the  proceedings  and 
the  rights  and  remedies  of  the  respective  parties  shall  be  the  same  as  is  provided 
in  the  act  to  which  this  act  is  a  supplement  in  the  case  of  the  appointment  of  apprai- 
sers to  appraise  the  market  value  of  stock  of  dissenting  stockholders  of  corporations 
enjoying  the  right  to  exercise  any  franchise  for  pubhc  use ;  and  the  judgment  upon  the 
award  as  provided  for  therein,  shall  be  a  judgment  against  said  consolidated  corpo- 
ration, and  shall  be  a  hen  on  all  the  property  and  assets  acquired  by  the  consolidated 
corporation  from  the  corporation  so  merged,  subject  only  to  such  liens  as  existed 
against  said  property  and  assets  at  the  time  of  such  merger  or  consolidation. 

See.  2.  Act  not  to  limit  or  repeal.  Nothing  herein  shall  in  anywise  limit,  repeal, 
or  supersede  the  provisions  of  the  one  hundred  and  eighth  section  of  the  act  to  which, 
this  a  supplement.  

Laws,  1903,  c.  149.    An  Act  relative  to  Corporations. 


Sec.  1.  Certificates,  reports,  etc.,  to  be  in  English  language.  Every  certificate  of 
incorporation  including  the  corporate  name  or  title,  every  amended  or  supplemen- 
tal certificate,  and  every  report,  statement,  or  other  paper  relative  to  or  affecting 
corporations,  domestic  or  foreign,  now  or  hereafter  required  by  any  law  of  this  state 
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to  be  made  to  any  officer,  or  recorded  or  filed  in  any  office  of  this  state,  shall  be  in 
the  Enghsh  language;  no  certificate,  statement,  report,  or  paper  relative  to  or  affecting 
corporations,  shall  hereafter  be  received,  recorded,  or  filed  by  any  officer  or  in  any 
office  of  this  state  unless  the  same  shall  comply  with  the  foregoing  provisions. 

Laws,  1903,  c.  226.   Supplement  to  "An  Act  concerning  Corporations," 

approved  April  21,  1896. 

Sec.  1.  Existence  of  corporation  assumed.  In  every  suit  or  judicial  proceeding 
in  this  state,  to  which  a  corporation  is  a  party,  the  existence  of  such  corporation 
shall  be  taken  to  be  admitted,  unless  it  is  put  in  issue  by  the  pleadings ;  and  in  courts 
in  which  the  practice  is  that  the  defendant  need  not  file  a  plea,  the  existence  of  such 
corporation  shall  be  taken  to  be  admitted  unless  the  party  to  the  suit  denying  the 
existence  of  such  corporation  shall  file  with  the  court  an  affidavit  stating  that  to 
the  best  of  his  or  its  knowledge  and  belief  such  corporation  does  not  exist. 


Laws,  1904,  c.  148.    An  Act  respecting  the  Recording  of  Certificates 
and  other  Papers  relating  to  and  affecting  Corporations. 

Sec.  1.  Preservation  of  records  of  corporations.  It  shall  be  the  duty  of  the 
secretary  of  state  to  record  in  books  for  that  purpose,  all  certificates  and  other 
papers  relating  to  and  in  any  way  affecting  corporations,  now  on  file  in  his  office 
and  such  as  are  required  by  any  law  of  this  state  to  be  filed  thereia,  excepting  annual 
reports ;  such  recording  to  be  done  upon  typewriter  with  record  ribbon  of  permanent 
color,  on  paper  of  approved  durability;  such  records  to  be  kept  in  a  vault  separate 
and  away  from  the  vault  or  place  wherein  the  originals  are  filed;  for  this  service 
the  secretary  of  state  shall,  at  the  time  of  the  filing  of  each  certificate  or  other 
paper,  charge  a  fee  of  ten  cents  per  foUo  of  one  hundred  words  (with  a  minimum 
charge  of  one  doUar),  for  the  use  of  the  state. 


Laws,  1905,  c.  5.    A  Supplement  to  "An  Act  to  prescribe  the  Notice 

to  be  given  of  Application  to  the  Legislature  for  Laws,  when  Notice 

is  required  by  the  Constitution,"  approved  January  26,  1876. 

Sec.  1,  Giving  notice  of  intention  to  repeal  charter.  Of  the  intention  to  apply 
for  the  passage  of  a  bill  to  repeal  the  charter  of  any  corporation,  or  bill  to  repeal  the 
charter  and  dispose  of  the  property  of  any  corporation,  the  pubhc  notice  required 
by  the  first  section  of  the  act  to  which  this  is  a  supplement  shaU  be  given  by  pubHsh- 
ing  the  same,  in  a  daily  newspaper  published  in  Trenton,  for  at  least  six  consecutive 
days  prior  to  the  introduction  of  such  bill,  and  by  serving  a  copy  of  the  notice  upon 
the  president  or  secretary  or  a  director  or  registered  agent  of  the  corporation,  if 
such  officer  or  agent  can  be  found  within  this  state,  and  if  none  of  them  can  be  found 
then  by  personal  service  of  such  copy  upon  them  or  one  of  them  out  of  this  state, 
or  by  mailing  a  copy  to  them  or  one  of  them,  directed  to  the  residence  or  post- 
office  address  of  such  officer  or  agent,  if  known. 

Laws,  1905,  c.  257.    Supplement  to  "An  Act  for  the  Punishment  of 

Crimes"  (Revision  of  1898). 

Sec.  166.  Fraudulent  objects.  Any  person  or  persons  who  shall  organize  or  in- 
corporate, or  procure  to  be  organized  or  incorporated,  any  corporation  or  body 
corporate' under  the  laws  of  this  state,  ivith  intent  thereby  to  further,  promote,  or 
conduct  any  fraudulent  or  unlawful  object,  shall  be  guilty  of  a  misdemeanor.  Any 
person  or  persons  who,  being  officers,  directors,  managers,  or  employes  of  any  corpo- 
ration or  body  pohtic  incorporated  under  the  laws  of  this  state,  shall  wilfully  use, 
operate,  or  control  said  corporation  or  body  corporate  for  the  furtherance  or  promo- 
tion of  any  fraudulent  or  unlawful  object,  shall  be  guilty  of  a  misdemeanor. 

22* 
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Laws,  1907,  c.  42.  A  Supplement  to  an  Act  entitled  "An  Act  respecting 
the  Court  of  Chancery"  (Revision  of  1902),  approved  April  3,  1902. 

Sec.  1.  Service  upon  corporations.  In  any  suit  or  proceeding  heretofore  or 
hereafter  begun  in  the  court  of  chancery  against  a  corporation  of  this  state,  process 
of  subpoena  or  other  writ,  notice,  orders,  and  papers  of  any  nature  whatsoever  m 
such  suit  or  proceedings  served  upon  the  president,  vice  president,  a  director  or  the 
designated  agent  of  the  corporation  or  other  officer  thereof,  shall  be  good  and  effective 
service  upon  the  corporation.  

Laws,  1908,  c.  116.   An  Act  to  amend  an  Act  entitled  "An  Act  con- 
cerning District  Courts"  (Revision  of  1898),  approved  June  14,  1898. 

Sec.  1.  Service  of  summons  on  corporations.  If  the  defendant  be  a  domestic 
corporation,  the  summons  shall  be  served  on  the  president,  or  head  officer,  or  agent 
in  charge  of  its  principal  office,  or  any  employee  or  clerk  employed  in  any  of  its 
offices  in  the  county,  or  left  at  his  or  her  dwelling-house  or  usual  place  of  abode, 
at  least  five  days  before  its  return.  If  the  defendant  be  a  foreign  corporation,  the 
summons  shall  be  served  upon  any  officer,  director,  agent,  or  clerk,  or  engineer  of 
such  corporation,  either  personally  or  by  leaving  a  copy  thereof  at  his  dwelling- 
house  or  usual  place  of  abode  in  such  county,  or  by  leaving  a  copy  at  the  office, 
depot,  or  usual  place  of  business  of  such  foreign  corporation  in  such  county,  at  least 
five  days  before  its  return. 

WTiere  the  defendant  is  a  corporation,  service  (of  the  declaration)  may  be  made  by  de- 
Uvering  the  same  to  the  president  or  other  head  officer,  or  to  the  secretary  or  clerk  thereof, 
personally,  or  by  leaving  the  same  at  his  dwelling-house  or  place  of  abode;  and  the  plaintiff, 
if  he  shall  be  entitled  to  costs  in  the  cause,  shall  be  allowed  for  such  service  the  sum  of  two 
dollars  for  each  defendant  so  served,  not  exceeding  three,  and  the  same  to  be  included  in 
the  taxed  bill  of  costs.    Gen.  St.,  p.  2551,  sec.   106. 


New  York. 
Constitution. 


Article  III. 

Sec.  18.    Cases  in  which  private  and  local  bills  shall  not  be  passed,  etc.    The 

Legislature  shall  not  pass  a  private  or  local  bill  in  any  of  the  following  cases: 

Granting  to  any  private  corporation,  association  or  indvidual  any  exclusive 
privilege,  immunity,  or  franchise  whatever  . . . 

Article  VIII. 

Sec.  1.  Formation  of  corporations.  Corporations  may  be  formed  under  general 
laws ',  but  shall  not  be  created  by  special  act,  except  for  municipal  purposes,  and  in 
cases  where,  in  the  judgment  of  the  Legislature,  the  objects  of  the  corporation 
cannot  be  attained  under  general  laws.  All  general  laws  and  special  acts  passed 
pursuant  to  this  section  may  be  altered  from  time  to  time  or  repealed. 

Sec.  2.  Dues  of  corporations.  Dues  from  corporations  shall  be  secured  by  such 
individual  liability  of  the  corporators  and  other  means  as  may  be  prescribed  by  law. 

Sec.  3.  Corporations,  definition  of  term.  The  term  corporations  as  used  in 
this  article  shaU  be  construed  to  include  aU  associations  and  joint-stock  companies 
having  any  of  the  powers  or  privileges  of  corporations  not  possessed  by  individuals 
or  partnerships.  And  aU  corporations  shall  have  the  right  to  sue  and  shall  be  sub- 
ject to  be  sued  in  all  courts  in  like  cases  as  natural  persons  . . . 

Sec.  9.  Credit  or  money  of  the  state  not  to  be  given.  Neither  the  credit  nor 
the  money  of  the  state  shall  be  given  or  loaned  to,  or  in  aid  of  any  association,  cor- 
poration, or  private  undertaking  . . . 
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Business  Corporations  Law. 

Cons.  Laws,  1909,  c.  12.    An  Act  in  relation  to  Business  Corporations, 
constituting  Chapter  four  of  the  Consolidated  Laws. 


Article  I.    Short  title. 

Sec.  1.  Short  title.  This  chapter  shall  be  known  as  the  "Business  Corporations 
Law." 

Artiele  II.     General  provisions. 

Sec.  2.  Incorporation.  Except  as  provided  in  section  two-a  of  this  chapter, 
three  or  more  persons  may  become  a  stock  corporation  for  any  lawful  business 
purpose  or  purposes  other  than  a  moneyed  corporation,  or  a  corporation  provided 
for  by  the  banking,  the  insurance,  the  railroad,  and  the  transportation  corporations 
laws,  or  an  educational  institution  or  corporation  which  may  be  incorporated  as 
provided  in  the  education  law,  by  making,  signing,  acknowledging,  and  filing  a 
certificate  which  shall  contain:  1.  The  name  of  the  proposed  corporation;  2.  The 
purpose  or  purposes  for  which  it  is  to  be  formed ;  3.  The  amount  of  the  capital  stock, 
and  if  any  portion  be  preferred  stock,  the  preferences  thereof;  4.  The  number  of 
shares  of  which  the  capital  stock  shall  consist,  each  of  which  shall  not  be  less  than 
five  nor  more  than  one  hundred  dollars,  and  the  amount  of  capital  not  less  than 
five  hundred  doUars,  with  which  said  corporation  will  begin  business;  5.  The  city, 
ViUage,  or  town  in  which  its  principal  business  office  is  to  be  located.  If  it  is  to  be 
located  in  the  city  of  New  York,  the  borough  therein  in  which  it  is  to  be  located. 
6.  Its  duration;  7.  The  number  of  its  directors,  not  less  than  three;  8.  The  names 
and  post-office  addresses  of  the  directors  for  the  first  year;  9.  The  names  and  post- 
office  addresses  of  the  subscribers  to  the  certificate,  and  a  statement  of  the  number 
of  shares  of  stock  which  each  agrees  to  take  in  the  corporation. 

Any  certificate  of  incorporation  fUed,  prior  to  April  twenty-second,  eighteen 
hundred  and  ninety-six,  under  the  provisions  of  the  business  corporations  law 
theretofore  in  force  which  shall  contain  the  names  and  post-office  addresses,  either 
of  the  subscribers  to  the  stock  or  of  the  subscribers  to  the  certificate,  and  a  state- 
ment of  the  number  of  shares  of  stock  which  each  agrees  to  take  in  the  corporation, 
shall  be  deemed  to  have  compUed  with  the  requirements  of  section  two,  subdivision 
nine  of  said  law. 

If  meetings  of  the  board  of  directors  are  to  be  held  only  within  the  state  the 
certificate  or  by-laws  must  so  provide. 

Sec.  2  a.  Incorporating  for  the  purpose  of  conducting  law  business,  etc.,  prohi- 
bited. No  corporation  shall  be  organized  or  created  under  the  provisions  of  this 
chapter  for  the  purpose  or  purposes  of  conducting  any  branch  of  the  practice  of 
law  or  of  retaining  or  employing  an  attorney  or  attorneys  to  furnish  legal  advice, 
draw  legal  papers,  or  perform  legal  services  of  any  kind  or  description,  either  di- 
rectly for  the  person,  persons,  or  corporation  for  whose  use  such  services  are  render- 
ed, or  for  the  corporation  retaining  such  attorney  ia  compliance  with  any  contract 
of  employment  of  the  corporation  or  of  the  attorney  made  by  the  corporation  with 
any  other  person,  persons,  or  corporation.  The  statement  of  the  purpose  or  pur- 
poses of  a  corporation,  in  any  certificate  filed  under  the  provisions  of  this  chapter, 
in  whatsoever  language  the  same  may  be  set  forth,  shall  not  be  held  or  construed 
to  confer  on  the  corporation  the  power  to  transact  any  business  specified  in  this 
section  as  a  purpose  for  which  the  creation  of  a  corporation  under  this  chapter 
is  prohibited ;  and  particulary  when  the  stated  objects  of  a  corporation  include  the 
collection  of  debts  or  accounts,  in  words  or  substance,  they  shall  not  be  construed 
to  include  the  employment  of  furnishing  of  attorneys  to  prosecute  any  action  or 
pursue  any  legal  or  equitable  remedy  in  aid  of  such  collections. 

See.  3.  Restrictions  upon  commencement  of  business.  No  such  corporation 
shall  incur  any  debts  until  the  amount  of  capital  specified  in  its  certificate  of  in- 
corporation, as  the  amount  of  capital  with  which  it  will  begin  business,  shall  have 
been  paid  in  in  money  or  property. 

Sec.  4.  Reorganization  of  existing  corporations.  Any  stock  corporation  here- 
tofore organized,  except  a  moneyed  or  transportation  corporation,  or  a  corpo- 
ration the  business  of  which  partakes  of  the  nature  of  banking  or  insurance,  may 
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reincorporate  under  this  chapter  in  the  following  manner:  The  directors  of  the 
corporation  shall  call  a  meeting  of  the  stockholders  thereof  by  publishing  a  notice, 
stating  the  time,  place,  and  object  of  the  meeting,  signed  by  at  least  a  majority 
of  them,  in  a  newspaper  of  the  county  in  which  its  principal  business  office  is  si- 
tuated, once  a  week,  for  at  least  three  successive  weeks,  and  by  serving  upon  each 
stockholder,  at  least  three  weeks  before  the  meeting,  a  copy  of  such  notice  either 
personally  or  by  depositing  it  in  the  post-office,  postage  prepaid,  addressed  to  him 
at  his  last  known  post-office  address.  The  stockholders  shall  meet  at  the  time  and 
place  specified  in  the  notice  and  organize  by  choosing  one  of  the  directors  chair- 
man, and  a  suitable  secretary,  and  shall  then  take  a  vote  of  those  present  in  per- 
son or  by  proxy,  upon  the  proposition  to  reincorporate  under  this  chapter,  and  if 
votes  representing  a  majority  of  all  the  stock  of  the  corporation  shall  be  cast  in 
favor  of  the  proposition,  the  officers  of  the  meeting  shall  execute  and  acknowledge 
a  certificate  of  the  proceedings,  which  certificate  shall  also  contain  the  statements 
required  by  section  two  of  this  chapter,  and  shall  be  filed  in  the  offices  where  certi- 
ficates of  incorpora.tion  under  this  chapter  are  required  to  be  filed.  From  the  time 
of  such  filing,  such  corporation  shall  be  deemed  to  be  a  corporation  organized 
under  this  chapter,  and  if  originally  organized  or  incorporated  under  a  general  law 
of  this  state,  it  shall  have  and  exercise  all  such  rights  and  franchises  as  it  has  here- 
tofore had  and  exercised  luider  the  laws  pursuant  to  which  it  was  originally  in- 
corporated, and  such  reorganization  shall  not  in  any  way  affect,  change,  or 
diminish  the  existing  liabilities  of  the  corporation. 

Sec.  5.  Payment  of  capital  stock.  One-half  of  the  capital  stock  of  every  such 
corporation  shall  be  paid  in  within  one  year  from  its  incorporation,  or  the  corporation 
shall  be  dissolved,  and  the  directors  within  thirty  days  after  such  payment  shall 
make  a  certificate  of  the  fact  of  such  payment,  which  shall  be  signed  and  acknow- 
ledged by  a  majority  of  the  directors,  and  verified  by  the  president  or  vice-president 
and  secretary  or  treasurer,  and  filed  in  the  offices  where  the  certificates  of  incor- 
poration are  filed.  The  dissolution  of  any  such  corporation  for  any  cause  shall  not 
take  away  or  impair  any  remedy  against  it,  its  stockholders  or  officers,  for  any 
liabilities  incurred  previous  to  its  dissolution. 

Sec.  6.  Full  liability  corporations.  Every  corporation  formed  under  this 
chapter  may  be  or  become  a  full  liability  corporation  by  inserting  a  statement  in 
the  certificate  of  incorporation,  that  the  corporation  thereby  formed  is  intended 
to  be  a  full  liabUity  corporation;  and  in  case  of  an  existing  corporation,  which  is 
not  a  fuU  liability  corporation,  it  may  become  such  by  filing  in  the  offices  where 
certificates  of  incorporation  are  required  to  be  filed,  a  supplemental  certificate  stat- 
ing that  thereafter  the  corporation  intends  to  be  a  full  liability  corporation,  which 
certificate  shall  be  executed  and  acknowledged  by  the  president  and  treasurer 
of  the  corporation  or  by  the  board  of  directors,  and  shall  have  annexed  thereto 
a  copy  of  a  resolution,  adopted  by  a  two-thirds  vote  of  the  board  of  directors,  and 
the  written  consent  of  all  the  stockholders  of  the  corporation,  authorizing  and  con- 
senting to  the  change  of  the  corporation  to  a  full  liability  corporation.  If  the  cor- 
poration is  formed  as  or  becomes  a  fuU  liabiUty  corporation  aU  the  stockholders 
of  the  corporation  shall  be  severally  individually  liable  to  its  creditors  for  aU  its 
debts  and  liabilities,  and  may  be  joined  as  defendants  in  any  action  against  it.  No 
execution  shall  issue  against  any  stockholder  individually  until  execution  has  been 
issued  against  the  corporation  and  returned  unsatisfied,  and  all  the  stockholders 
shall  contribute  a  proportionate  share,  according  to  the  number  of  shares  of  stock 
owned  by  each,  of  the  amount  paid  by  any  stockholder  on  a  judgment  recovered 
against  him  individually  for  a  debt  of  the  corporation,  and  he  may  recover  from 
the  other  stockholders  in  the  corporation  in  a  joint  or  several  action  the  proper 
portion  due  by  them  and  each  of  them,  of  the  amount  paid  by  him  on  any  such 
judgment. 

Sec.  7,  Consolidation  of  corporations.  Any  two  or  more  corporations  organized 
under  the  laws  of  this  state  for  the  purpose  of  carrying  on  any  kind  of  business  of 
the  same  or  of  a  similar  nature,  which  a  corporation  organized  under  this  chapter 
might  carry  on,  may  consolidate  such  corporations  into  a  single  corporation,  as 
follows :  The  respective  corporations  may  enter  into  and  make  an  agreement  signed 
by  a  majority  of  their  respective  boards  of  directors  and  under  their  respective 
corporate  seals,  for  the  consoUdation  of  sucli  corporations,  prescribing  the  terms 
and  conditions  thereof,  the  mode  of  carrying  the  same  into  effect,  the  name  of  the 
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new  corporation,  the  number  of  directors  who  shall  manage  its  affairs,  not  less 
than  three,  the  names  and  post-office  addresses  of  the  directors  for  the  first  year, 
the  term  of  its  existence,  not  exceedmg  fifty  years,  the  name  of  the  town  or  towns, 
county,  or  counties,  in  which  its  operations  are  to  be  carried  on,  the  name  of  the 
town  or  city  and  county  in  this  state  in  which  its  principal  place  of  business  is  to 
be  situated,  the  amount  of  its  capital  stock,  which  shall  not  be  larger  in  amount 
than  the  fair  aggregate  value  of  the  property,  franchises,  and  rights  of  such  cor- 
porations, and  the  number  of  shares  into  which  the  same  is  to  be  divided,  the  manner 
of  distributing  such  capital  stock  among  the  holders  thereof,  anf  if  such  corpora- 
tions, or  either  of  them,  shaU  have  been  organized  for  the  purpose  of  carrying  on 
any  part  of  its  business  in  any  place  out  of  this  state,  the  agreement  shall  so  state, 
with  such  other  particulars  as  they  may  deem  necessary. 

Sec.  8.  Submission  of  consolidation  agreement  to  stocliholders.  Such  agree- 
ment shall  be  submitted  to  the  stockholders  of  each  of  such  corporations,  at  a 
meeting  thereof  to  be  called  upon  notice  of  at  least  two  weeks,  specifyng  the  time, 
place  and  object  thereof,  and  addressed  to  each  at  his  last  known  post-office  ad- 
dress, and  deposited  in  the  post-office,  postage  prepaid,  and  published  for  at  least 
two  successive  weeks  in  one  of  the  newspapers  in  each  of  the  counties  in  this  state 
in  which  either  of  such  corporations  shall  have  its  place  of  business,  and  if  such 
agreement  shaU  be  approved  at  each  of  such  meetings  of  the  respective  stockholders 
separately,  by  the  vote  by  ballot  of  the  stockholders  owning  at  least  two-thirds 
of  the  stock,  the  same  shall  be  the  agreement  of  such  corporations,  and  a  sworn 
copy  of  the  proceedings  of  such  meetings,  made  by  the  secretaries  thereof,  respec- 
tively, and  attached  thereto,  shall  be  presumptive  evidence  of  the  holding  and  action 
of  such  meetings.  Such  agreement  and  verified  copy  of  proceedings  of  such  meet- 
ings shall  be  made  in  duphcate,  one  of  which  shall  be  filed  in  the  office  of  the  se- 
cretary of  state,  and  the  other  in  the  office  of  the  clerk  of  the  county  where  the 
principal  business  office  of  the  new  corporation  is  to  be  situated  in  this  state,  and 
thereupon  such  corporations  shall  be  merged  into  the  new,  corporation  specified 
in  such  agreement,  to  be  known  by  the  corporate  name  therein  mentioned,  and 
the  provisions  of  such  agreement  shaU  be  carried  into  effect  as  therein  provided.  If 
any  stockholder,  not  voting  in  favor  of  such  agreement  to  consolidate,  shall  at  such 
meeting,  or  within  twenty  days  thereafter,  object  to  such  consolidation  and 
demand  payment  for  his  stock,  such  stockholder  or  such  new  corporation,  if  the 
consolidation  takes  effect  at  any  time  thereafter,  may  at  any  time  within  sixty 
days  after  such  meeting  apply  to  the  supreme  court  at  any  special  term  thereof  held 
in  the  district  in  which  any  county  is  situated  in  which  such  new  corporation  may 
have  its  place  of  business,  upon  at  least  eight  days'  notice  to  the  new  corporation, 
for  the  appointment  of  three  persons  to  appraise  the  value  of  such  stock,  and  the 
court  shall  appoint  three  such  appraisers  and  designate  the  time  and  place  of 
their  first  meeting,  with  such  directions  in  regard  to  their  proceedings  as  shall  be 
deemed  proper,  and  also  direct  the  manner  in  which  payment  for  such  stock  shall 
be  made  to  such  stockholder.  The  court  may  fill  any  vacancy  in  the  board  of 
appraisers  occurring  by  refusal  or  neglect  to  serve  or  otherwise.  The  appraisers 
shaU  meet  at  the  time  and  place  designated,  and  they  or  any  two  of  them,  after 
being  duly  sworn  honestly  and  faithfully  to  discharge  their  duties,  shall  estimate 
and  certify  the  value  of  such  stock  at  the  time  of  such  dissent,  and  deliver  one 
copy  to  such  new  corporation,  and  another  to  such  stockholder  if  demanded;  the 
charges  and  expenses  of  the  appraisers  shall  be  paid  by  the  new  corporation. 
When  the  new  corporation  shall  have  paid  the  amount  of  such  appraisal,  as  directed 
by  the  court,  such  stockholder  shaU  cease  to  have  any  interest  in  such  stock  and 
in  the  corporate  property  of  such  corporation,  and  such  stock  may  be  held  or  dis- 
posed of  by  such  new  corporation.  Where  any  consolidation  has  been  heretofore 
or  shall  be  hereafter  effected  pursuant  to  the  laws  of  this  state,  and  the  holder 
of  ninety  per  centum  of  the  capital  stock  of  each  of  such  corporations  have  voted 
in  favor  of  such  agreement  to  consohdate,  if  any  stockholder  not  voting  in  favor 
of  such  consoUdation  shall  fail  to  exchange  his  stock  for  stock  of  such  new  cor- 
poration within  sixty  days  after  this  act  shall  go  into  effect,  or,  in  case  of  a  consoli- 
dation hereafter  effected,  within  sixty  days  after  he  shall  have  become  entitled 
to  make  such  exchange,  such  new  corporation  may,  at  any  time  thereafter,  upon 
at  least  eight  days'  notice  to  such  stockholder,  to  be  given  personally,  within  the 
state,  if  possible,  and  if  not,  then  in  such  manner  as  the  court,  shall  direct,  apply 
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to  the  court  as  hereinbefore  provided,  for  the  appointment  of  three  persons  to 
appraise  the  value  of  such  stock  at  the  time  of  the  expiration  of  such  sixty  days. 
Upon  the  completion  of  the  appraisal  in  the  manner  hereinbefore  provided  for, 
and  the  payment  by  such  new  corporation  of  the  amount  of  such  appraisal,  as 
directed  by  the  court,  such  stockholder  shall  cease  to  have  any  interest  in  such 
stock,  and  in  the  corporate  property  of  such  corporation,  and  such  stock  may  be 
held  or  disposed  of  by  such  new  corporation. 

Sec.  9.  Powers  of  consolidated  corporations.  Such  new  corporation  in  addition  to 
the  general  powers  of  corporations  shall  enjoy  the  rights,  franchises,  and  privileges 
possessed  by  each  of  the  corporations  so  consohdated,  subject  to  the  restrictions, 
liabilities,  duties,  and  provisions  contained  in  this  chapter  so  far  as  the  same  may  be 
appHcable  to  the  purposes  for  which  it  shall  have  been  organized  and  expressed  in 
the  agreement  for  consolidation,  and  may  prosecute  or  carry  on  any  kind  of  business 
which  each  of  the  consolidating  corporations  was  authorized  by  law  to  conduct. 

Sec.  10.  Transfer  of  property  of  old  corporations  to  consolidated  corporations. 
Upon  the  consummation  of  such  act  of  consolidation,  all  the  rights,  privileges, 
franchises,  and  interests  of  each  of  the  corporations,  parties  to  the  same,  and  all 
the  property,  real,  personal  and  mixed,  and  all  the  debts  due  on  whatever  account 
to  either  of  them,  as  weU  as  all  stock  subscriptions  and  other  things  in  action  be- 
longing to  either  of  them,  shall  be  taken  and  deemed  to  be  transferred  to  and  vested 
in  such  new  corporation,  without  further  act  or  deed;  and  all  claims,  demands, 
property,  and  every  other  interest  shall  be  as  effectually  the  property  of  the  new 
corporation  as  they  were  of  the  former  corporations,  parties  to  such  agreement 
and  act;  and  the  title  to  all  real  estate,  taken  by  deed  or  otherwise,  under  the  laws 
of  this  state,  vested  in  either  of  such  corporations,  parties  to  such  agreement  and 
act,  shall  not  be  deemed  to  revert  or  be  in  any  way  impaired  by  reason  of  this 
chapter,  or  anything  done  by  virtue  thereof,  but  shall  be  vested  in  the  new  cor- 
poration by  virtue  of  such  act  of  consolidation;  and  aU  the  rights,  privileges,  fran^ 
chises,  and  property  of  the  corporations,  parties  to  any  consolidation  heretofore 
made  under  this  chapter,  shall  vest  as  fuUy  in  the  new  corporation  thereby  created 
as  they  were  vested  in  the  corporations,  parties  to  such  consolidations. 

Sec.  11,  Sights  of  creditors  of  old  corporations.  The  rights  of  creditors  of  any 
corporation  that  shall  be  so  consohdated  shall  not  in  any  manner  be  impaired, 
nor  any  HabUity  or  obligation  for  the  payment  of  any  money  due  or  to  become 
due  to  any  person  or  persons,  or  any  claim  or  demand  for  any  cause  existing  against 
any  such  corporation  or  against  any  stockholder  thereof  be  released  or  impaired 
by  any  such  consoUdation ;  but  such  new  corporation  shaU  succeed  to  and  be  held 
liable  to  pay  and  discharge  aU  such  debts  and  habUities  of  each  of  the  corporations 
consohdated  in  the  same  manner  as  if  such  new  corporation  had  itself  incurred 
the  obhgation  or  liabihty  to  pay  such  debt  or  damages,  and  the  stockholders  of 
the  respective  corporations  consohdated  shall  continue,  subject  to  aU  the  liabilities, 
claims,  and  demands  existing  against  them  as  such,  at  or  before  the  consoUdation ; 
and  no  action  or  proceeding  then  pending  before  any  court  or  tribunal  in  which 
any  corporation  that  may  be  so  consohdated  is  a  party,  or  in  which  any  such  stock- 
holder is  a  party,  shaU  abate  or  be  discontinued  by  reason  of  such  consoUdation, 
but  may  be  prosecuted  to  final  judgment,  as  though  no  consohdation  had  been 
entered  into ;  or  such  new  corporation  may  be  substituted  as  a  party  in  place  of  any 
corporation  so  consolidated,  by  order  of  the  court  in  which  such  action  or  pro- 
ceeding may  be  pending. 

[Sees.  12 — 16.    Relate  to  pubUc  service  corporations.] 


Grcneral  Corporation  Law. 

Cons.  Laws,  1909,  c.  28.    An  Act  relating  to  Corporations  generally, 
constituting  Chapter  twenty-three  of  the  Consolidated  Laws. 


Article  I.    Short  title;   classification;   definitions. 

Sec.  1.  Shorttitle.  This  chapter  shaU  be  known  as  the  "General  Corporation  Law". 

Sec.  2.    Classification  of  corporations.    A  corporation  shaU  be  either:   1.  A 

municipal  corporation;   2.  A  stock  corporation;  or  3.  A  non-stock  corporation. 
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A  Stock  corporation  shall  be  either:  1.  A  moneyed  corporation;  2.  A  raiboad  or 
other  transportation  corporation;  or  3.  A  business  corporation.  A  non-stock  cor- 
poration shall  be  either:  1.  A  rehgious  corporation;  2.  A  membership  corporation; 
or  3.  Any  corporation  other  than  a  stock  corporation. 

•  -^  J.^^^^^'^^®  ^  *  general  law  to  a  class  of  corporations  described  in  accordance 
with  this  classification  shall  include  all  corporations  theretofore  formed  belonging 
to  such  class. 

Sec.  3.  Definitions.  1.  A  "municipal  corporation"  includes  a  county,  town, 
school  district,  village,  and  city  and  any  other  territorial  division  of  the  state  estab- 
lished bylaw  with  powers  of  local  government;  2.  A  "stock  corporation"  is  a  cor- 
poration having  a  capital  stock  divided  into  shares,  and  which  is  authorized  by 
law  to  distribute  to  the  holders  thereof  dividends  or  shares  of  the  surplus  profits 
of  the  corporation.  A  corporation  is  not  a  stock  corporation  because  of  having 
issued  certificates  called  certificates  of  stock,  but  which  are  in  fact  merely  certi- 
ficates of  membership,  and  which  is  not  authorized  by  law  to  distribute  to  its  mem- 
bers any  dividends  or  share  of  profits  arising  from  the  operations  of  the  corpo- 
ration; 3.  The  term  "non-stock  corporation"  includes  every  corporation  other  than 
a  stock  corporation;  4.  A  "moneyed  corporation"  is  a  corporation  formed  under 
or  subject  to  the  banking  or  the  insurance  law;  5.  A  "domestic  corporation"  is  a 
corporation  incorporated  by  or  under  the  laws  of  the  state  or  colony  of  New  York. 
Every  corporation  which  is  not  a  domestic  corporation  is  a  foreign  corporation, 
except  as  provided  by  the  code  of  civil  procedure  for  the  purpose  of  construing 
such  code;  6.  The  term  "directors,"  when  used  in  relation  to  corporations,  shall 
include  trustees  or  other  persons,  by  whatever  name  known,  duly  appointed  or 
designated  to  manage  the  affairs  of  the  corporation;  7.  The  term  "certificate  of  in- 
corporation" shall  include  articles  of  association  or  any  other  written  instruments 
required  by  law  to  be  filed,  to  effect  the  incorporation  of  a  corporation,  including 
a  certified  copy  of  an  original  certificate  of  incorporation  filed  for  such  purpose 
in  pursuance  of  law;  8.  The  term  "member  of  a  corporation"  shall  include  every 
person  having  a  right  to  vote  at  a  meeting  of  the  corporation  for  the  election  of 
directors,  other  than  a  person  having  a  right  to  vote  only  upon  a  proxy;  9.  The 
term  "office  of  a  corporation"  means  its  principal  office  within  the  state,  or  prin- 
cipal place  of  business  within  the  state  if  it  has  no  principal  office  therein;  10.  The 
term  "business  of  a  corporation,"  when  used  with  reference  to  a  non-stock  corpo- 
ration, includes  the  operations  for  the  conduct  of  which  it  is  incorporated;  11.  The 
term  "corporate  law"  or  "laws,"  when  used  in  any  law  forming  a  part  of  the  con- 
solidation of  the  general  laws  of  the  state  of  which  this  chapter  is  a  part,  means 
the  general  statutes  of  this  state  relating  to  corporations  included  in  such  con- 
solidation. 

Article  II.     General  provisions. 

Sec.  4.  Qualifications  of  incorporators.  A  certificate  of  incorporation  must  be 
executed  by  natural  persons,  who  must  be  of  fuU  age,  and  at  least  two-thirds  of 
them  must  be  citizens  of  the  United  States  and  one  of  them  a  resident  of  this  state. 
This  section  shall  not  apply  to  a  corporation  formed  by  the  reincorporation  or 
consolidation  of  existing  corporations,  or  to  the  reorganization  of  a  corporation 
upon  the  sale  of  the  property  and  franchises  of  a  previously  existing  corporation 
or  otherwise. 

Sec.  5.  Filing  and  recording  certificates  of  incorporation.  1.  Every  certificate 
of  incorporation  including  the  corporate  name  or  title  and  every  amended  or  supple- 
mental certificate,  and  every  certificate  which  alters  the  provisions  of  any  certi- 
ficate of  incorporation  or  any  amended  or  supplemental  certificate  hereafter  exe- 
cuted, shall  be  in  the  English  language,  and  except  as  otherwise  provided  by  law, 
shaU  be  filed  in  the  office  of  the  secretary  of  state,  and  shall  be  by  him  duly 
recorded  and  indexed  in  books  specially  provided  therefor,  and  a  certified  copy 
of  such  certificate  or  amended  or  supplemental  certificate  with  a  certificate  of  the 
secretary  of  state  of  such  filing  and  record,  or  a  duplicate  original  of  such  certifi- 
cate or  amended  or  supplemental  certificate  shall  be  filed  and  similarly  recordea 
and  indexed  in  the  office  of  the  clerk  of  the  county  in  which  the  office  of  the 
corporation  is  to  be  located,  or,  if  it  be  a  non-stock  corporation,  and  such  county 
be  not  determined  upon  at  the  time  of  executing  the  certificate  of  incorporation, 
in  such  county  clerk's  office  as  the  judge  approving  the  certificate  shall  direct. 
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All  taxes  required  by  law  to  be  paid  before  or  upon  incorporation  and  the  fees 
for  filing  and  recording  such  certificate  must  be  paid  before  filing.  No  corporation 
shall  exercise  any  corporate  powers  or  privileges  until  such  taxes  and  fees  have 
been  paid.  2.  Whenever  under  any  law  now  or  heretofore  in  force  the  certificate 
of  incorporation  of  any  corporation  other  than  a  stock  corporation  was  or  is  re- 
quired to  be  iHed  in  more  than  one  public  office,  a  certified  copy  of  such  certi- 
ficate so  filed  in  any  one  of  such  public  offices  may  be  filed  in  such  other  office 
with  the  like  effect  as  if  the  original  had  been  duly  filed  therein,  provided,  howe- 
ver, that  no  rights  accrued  prior  to  the  filing  of  such  copy  shall  be  impaired  or 
affected  thereby,  provided  also,  that  such  filing  of  a  copy  shall  not  cause  a 
duplication  or  simUarity  of  corporate  names  in  violation  of  the  next  succeeding 
section. 

Sec.  6.  Corporate  names.  1.  No  certificate  of  incorporation  of  a  proposed  cor- 
poration having  the  same  name  as  a  corporation  authorized  to  do  business  under 
the  laws  of  this  state,  or  a  name  so  nearly  resembling  it  as  to  be  calculated  to  de- 
ceive, shall  be  filed  or  recorded  in  any  office  for  the  purpose  of  effecting  its  incor- 
poration, or  of  authorizing  it  to  do  business  in  this  state.  A  corporation  formed 
by  the  reincorporation,  reorganization  or  consolidation  of  other  corporations  or 
upon  the  sale  of  the  property  or  franchises  of  a  corporation,  may  have  the  same 
name  as  the  corporation  or  one  of  the  corporations  to  whose  franchises  it  has  suc- 
ceeded. No  corporation  shall  be  hereafter  organized  under  the  laws  of  this  state, 
with  the  word  "trust,"  "bank,"  "banking,"  "insurance,"  "assurance,"  "indem- 
nity," "guarantee,"  "guaranty,"  "title,"  "savings,"  "investment,"  "loan,"  or 
"benefit"  as  part  of  its  name,  except  a  corporation  formed  under  the  banking  law 
or  the  insurance  law.  2.  No  corporation,  society  or  association,  whether  now  exist- 
ing or  hereafter  organized  under  or  by  virtue  of  the  laws  of  this  state,  shall  ever 
employ  the  words  "Lucretia  Mott"  to  designate,  describe  or  name  any  hospital, 
infirmary,  or  dispensary,  or  any  part  thereof,  or  any  similar  institution. 

Sec.  7,  Amended  and  supplemental  certificates.  If  in  the  original  or  amended 
certificate  of  incorporation  of  any  corporation,  or  if  in  a  supplemental  certificate 
of  any  corporation  any  informality  exist,  or  if  any  such  certificate  contain  any  matter 
not  authorized  by  law  to  be  stated  therein,  or  if  the  proof  or  acknowledgment  there- 
of shall  be  defective,  the  corporators  or  directors  of  the  corporation  may  make 
and  fUe  an  amended  certificate  correcting  such  informality  or  defect  or  striking 
out  such  unauthorized  matter;  and  the  certificate  amended  shall  be  deemed  to 
be  amended  accordingly  as  of  the  date  such  amended  certificate  was  fUed,  and  upon 
the  filing  of  such  an  amended  certificate  of  incorporation,  the  corporation  shall 
then  for  aU  purposes  be  deemed  to  be  a  corporation  from  the  time  of  filing  the  ori- 
ginal certificate. 

The  supreme  court  may,  upon  due  cause  shown,  and  proof  made,  and  upon 
notice  to  the  attorney-general,  and  to  such  other  persons  as  the  court  may  direct, 
and  upon  such  terms  and  conditions  as  it  may  impose,  amend  any  certificate  of  in- 
corporation which  fails  to  express  the  true  object  and  purpose  of  the  corporation, 
so  as  to  truly  set  forth  such  object  and  purpose. 

When  an  amended  or  supplemental  certificate  is  filed,  an  entry  shall  be  made 
upon  the  margin  of  the  index  and  record  of  the  original  certificate  of  the  date  and 
place  of  record  of  every  such  amended  certificate. 

The  amendment  of  a  certificate  under  this  section  shall  be  without  prejudice 
to  any  pending  action  or  proceeding,  or  to  any  rights  previously  accrued. 

Sec.  8.  Lost  or  destroyed  certificates.  If  either  of  the  certificates  of  incor- 
poration shall  be  lost  or  destroyed  after  fUing,  a, certified  copy  of  the  other  certi- 
ficate may  be  filed  in  the  place  of  the  one  so  lost  or  destroyed  and  as  of  the  date 
of  its  original  filing,  and  such  certified  copy  shall  have  the  same  force  and  effect 
as  the  original  certificate  had  when  filed. 

Sec.  9.  Certificate  and  other  papers  as  evidence;  evidence  of  consolidation. 
1.  The  certificate  of  incorporation  of  any  corporation  duly  filed  shall  be  presump- 
tive evidence  of  its  incorporation,  and  any  amended  certificate  or  other  paper 
duly  fUed  or  recorded  relating  to  the  incorporation  of  any  corporation,  or  its  existence 
or  management,  and  containing  facts  required  or  authorized  by  law  to  be  stated 
therein,  shall  be  presumptive  evidence  of  the  existence  of  such  facts.  2.  Whenever, 
by  the  laws  of  any  other  state  or  territory,  or  the  dominion  of  Canada,  a  copy  of 
the  certificate  of  organization  or  incorporation  or  any  other  certificate,  certified 
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or  exemplified  by  any  officer  or  officers  in  such  state  or  territory  or  dominion,  is 
or  shall  be  prima  facie  evidence  of  the  due  formation,  creation,  existence,  organiza- 
tion, or  capacity  of  any  corporation  or  joint-stock  company,  created,  organized, 
or  located  in  such  state,  territory  or  dominion,  or  claiming  so  to  be,  such  certi- 
ficate or  certificates,  duly  exemplified,  or  a  duly  exemplified  copy  thereof,  shall 
be  received  in  all  actions  and  proceedings  in  this  state,  in  or  before  all  courts  and 
officers,  with  the  same  force  and  effect  in  all  respects  as  prima  facie  evidence  as 
aforesaid,  as  in  such  other  state,  territory  or  dominion.  3.  Where  two  or  more 
corporations  have  been  or  shall  hereafter  be  consolidated  and  merged  into  a  new 
corporation,  a  certificate  of  the  secretary  of  state  under  his  official  seal  concisely 
stating  the  names  of  the  respective  corporations  consoUdated,  the  dates  of  the  fil- 
ing of  the  certificates  respectively  of  the  incorporation  of  such  corporations  in  his 
office,  the  object  for  which  they  were  formed,  including  the  nature  and  locality 
of  their  business  as  set  forth  in  their  respective  incorporation  papers  on  file  in  his 
office,  the  date  of  the  filing  of  the  consohdation  agreement  and  other  proceedings 
in  his  office,  the  name  of  the  new  corporation  formed  by  such  consolidation  and 
merger,  the  term  of  its  corporate  existence,  the  place  where  its  principal  office 
is  situated  and  the  amount  of  its  capital  stock,  shall  be  presumptive  and  prima  facie 
evidence  in  all  actions  and  special  proceedings  for  all  purposes  of  the  incorporation 
of  the  corporations  so  consoUdated,  the  incorporation  of  the  new  corporation  by 
such  consolidation  and  merger  from  the  date  of  filing  of  said  consolidation  agree- 
ment and  proceedings,  and  of  the  other  facts  so  certified  by  him. 

Sec.  10.  Limitation  of  powers;  provisions  of  certificate.  1.  No  corporation 
shall  possess  or  exercise  any  corporate  powers  not  given  by  law,  or  not  necessary 
to  the  exercise  of  the  powers  so  given.  2.  The  certificate  of  incorporation  of  any 
corporation  may  contain  any  provision  for  the  regulation  of  the  business  and  the 
conduct  of  the  affairs  of  the  corporation,  and  any  limitation  upon  its  powers,  or 
upon  the  powers  of  its  directors  and  stockholders,  which  does  not  exempt  them 
from  the  performance  of  any  obhgation  or  the  performance  of  any  duty  imposed 
by  law. 

Sec.  11.  Grant  of  general  powers.  Every  corporation  as  such  has  power, 
though  not  specified  in  the  law  under  which  it  is  incorporated:  1.  To  have  suc- 
cession for  the  period  specified  in  its  certificate  of  incorporation  or  by  law,  and 
perpetually  when  no  period  is  specified;  2.  To  have  a  common  seal  and  alter  the 
same  at  pleasure;  3.  To  acquire  by  grant,  gift,  purchase,  devise,  or  bequest,  to  hold 
and  to  dispose  of  such  property  as  the  purposes  of  the  corporation  shall  require, 
subject  to  such  limitations  as  may  be  prescribed  by  law ;  4.  To  appoint  such  officers 
and  agents  as  its  business  shall  require,  and  to  fix  their  compensation ;  and  5.  To 
make  by-laws,  not  inconsistent  with  any  existing  law,  for  the  management  of  its 
property,  the  regulation  of  its  affairs,  and  the  transfer  of  its  stock,  if  it  has  any, 
and  the  calling  of  meetings  of  its  members.  Such  by-laws  may  also  fix  the  amount 
of  stock,  which  must  be  represented  at  meetings  of  the  stockholders  in  order  to 
constitute  a  quorum,  unless  otherwise  provided  by  law.  By-laws  duly  adopted 
at  a  meeting  of  the  members  of  the  corporation  shall  control  the  action  of  its  di- 
rectors. No  by-law  adopted  by  the  board  of  directors  regulating  the  election  of 
directors  or  officers  shall  be  valid  unless  published  for  at  least  once  a  week  for  two 
successive  weeks  in  a  newspaper  in  the  county  where  the  election  is  to  be  held, 
and  at  least  thirty  days  before  such  election.  Subdivisions  four  and  five  of  this 
section  shall  not  apply  to  municipal  corporations. 

Sec.  12.  Enlargement  of  limitations  upon  the  amount  of  the  property  of  non- 
stock corporations.  If  any  general  or  special  law  heretofore  passed,  or  any  certi- 
ficate of  incorporation,  shall  limit  the  amount  of  property  a  corporation  other  than 
a  stock  corporation  may  take  or  hold,  such  corporation  may  take  and  hold  pro- 
perty of  the  value  of  six  million  dollars  or  less,  or  the  yearly  income  derived  from 
which  shall  be  six  hundred  thousand  dollars  or  less,  notwithstanding  any  such  limi- 
tations. In  computing  the  value  of  such  property,  no  increase  in  value  arising 
otherwise  than  from  improvements  made  thereon  shall  be  taken  into  account. 

Sec.  13.  Acquisition  of  additional  real  property.  When  any  corporation,  ex- 
cept a  life  insurance  corporation,  shall  have  sold  or  conveyed  any  part  of  its  real 
property,  the  supreme  court  may,  notwithstanding  any  restriction  of  a  general 
or  special  law,  authorize  it  to  purchase  and  hold  from  time  to  time  other  real  pro- 
perty, upon  satisfactory  proof  that  the  value  of  the  property  so  purchased  does 
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not  exceed  the  value  of  the  property  so  sold  and  conveyed  within  the  three  years 
next  preceding  the  application. 

Sec.  14.  Acquisition  of  property  without  the  state.  Any  domestic  corporation 
transacting  business  in  other  states  or  foreign  countries  may  acquire  and  dispose 
of  such  property  as  shall  be  requisite  for  such  corporation  in  the  convenient  trans- 
action of  its  business.  Any  domestic  corporation  establishing  or  maintaining  a 
charitable,  philanthropic,  or  educational  institution  within  this  state  may  also  carry 
on  its  work  and  establish  or  maintain  one  or  more  branches  of  such  institution  or  an 
additional  institution  or  additional  institutions  in  any  other  state,  the  District,  of 
Columbia,  or  in  any  part  of  the  territories  or  dependencies  of  the  United  States  of 
America,  or  in  any  foreign  country,  and  for  either  of  said  purposes  may  take  by  devise 
or  bequest,  hold,  purchase,  mortgage,  sell  and  convey,  or  otherwise  dispose  of  such 
real  and  personal  property  without  this  state  as  may  be  requisite  therefor.  But 
nothing  in  this  section  contained  shall  be  construed  as  exempting  from  taxation 
property  to  any  additional  amount  than  is  now  allowed  to  such  corporation  under 
existiag  laws. 

Sec.  15.  Certificate  of  authority  of  a  foreign  corporation.  No  foreign  stock 
corporation  other  than  a  moneyed  corporation,  shall,  do  business  in  this  state  without 
having  first  procured  from  the  secretary  of  state  a  certificate  that  it  has  compKed 
with  aU  the  requirements  of  law  to  authorize  it  to  do  business  in  this  state,  and 
that  the  busmess  of  the  corporation  to  be  carried  on  in  this  state  is  such  as  may 
be  lawfully  carried  on  by  a  corporation  incorporated  under  the  laws  of  this  state 
for  such  or  similar  business,  or  if  more  than  one  kind  of  business,  by  two  or  more 
corporations  so  iacorporated  for  such  kinds  of  business  respectively.  The  secretary 
of  state  shall  deHver  such  certificate  to  every  such  corporation  so  complying  with 
requirements  of  law.  No  foreign  stock  corporation  doing  business  in  this  state  shall 
maintain  any  action  in  this  state  upon  any  contract  made  by  it  in  this  state,  un- 
less prior  to  the  making  of  such  contract  it  shall  have  procured  such  certificate.  This 
prohibition  shall  also  apply  to  any  assignee  of  such  foreign  stock  corporation  and 
to  any  person  claiming  imder  such  assignee,  or  such  foreign  stock  corporation  or 
under  either  of  them.  No  certificate  of  authority  shall  be  granted  to  any  foreign 
corporation  having  the  same  name  as  an  existing  domestic  corporation,  or 
a  name  so  nearly  resembhng  it  as  to  be  calculated  to  deceive,  nor  to  any  foreign 
corporation,  other  than  a  moneyed  or  insurance  corporation,  with  the  word  "trust," 
"bank,"  "banking,"  "insurance,"  "assurance,"  "indemnity,"  "guarantee,"  "guar- 
anty,"   "savings,"    "investment,"  "loan,"  or  "benefit,"  as  a  part  of  its  name. 

Sec.  16.  Proof  to  be  filed  before  granting  certificate.  Before  granting  such 
certificate  the  secretary  of  state  shaU  require  every  such  foreign  corporation  to 
file  in  his  office  a  sworn  copy  in  the  EngUsh  language  of  its  charter  or  certificate  of 
incorporation  and  a  statement  under  its  corporate  seal,  and  the  signature  of  its 
president,  vice-president  or  other  acting  head,  particulary  setting  forth  the  busi- 
ness or  objects  of  the  corporation  which  it  is  engaged  in  carrying  on  or  which  it  pro- 
poses to  carry  on  within  the  state,  and  a  place  within  the  state  which  is  to  be  its 
principal  place  of  business,  and  designating  a  person  upon  whom  process  against 
the  corporation  may  be  served  within  the  state.  The  person  so  designated  must  have 
an  office  or  place  of  business  at  the  place  where  such  corporation  is  to  have  its 
principal  place  of  business  within  the  state  and  such  designation  must  specify  such 
office  or  place  of  business  of  the  said  person  so  designated,  and  if  it  is  within  a  city 
the  street  and  street  number  if  any,  or  other  suitable  designation  of  the  particular 
locality.  Such  designation  shall  be  accompanied  with  the  written  consent  of  the 
person  designated  and  shall  continue  in  force  until  revoked  by  an  instrument  in 
writing  designating  in  like  manner  some  other  person  upon  whom  process  against 
the  corporation  may  be  served  in  this  state  or  until  the  filing  in  the  same  office  of 
a  written  revocation  of  said  consent  executed  by  the  person  so  designated.  If  the 
person  so  designated  dies  or  removes  from  the  place  where  the  corporation  has  its 
principal  place  of  business  within  the  state,  or  files  such  revocation  of  his  consent, 
and  the  corporation  does  not  within  thirty  days  after  such  death  or  removal  or 
revocation  of  consent  designate  in  hke  maner  annother  person  upon  whom  pro- 
cess against  it  may  be  served  within  the  state,  the  secretary  of  state  may  revoke 
the  authority  of  the  corporation  to  do  business  within  the  state,  and  process  against 
the  corporation  in  an  action  upon  any  liabihty  incurred  within  this  state  before 
such  revocation,  may,  after  such  death  or  removal,  or  revocation  of  consent,  and 
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before  another  designation  is  made,  be  served  upon  the  secretary  of  state.  At  the 
time  of  such  service  the  plaintiff  shall  pay  to  the  secretary  of  state  two  dollars, 
to  ^®  included  in  his  taxable  costs  and  disbursements,  and  the  secretary  of  state 
shall  forthwith  mail  a  copy  of  such  notice  to  such  corporation  if  its  address,  or 
the  address  of  any  officer  thereof,  is  known  to  him.  The  secretary  of  state  may 
require  the  execution  of  any  such  designation,  revocation  or  consent,  to  be  authen- 
ticated as  he  deems  proper  and  he  may  refuse  to  file  it  -without  such  authenti- 
cation. 

Sec.  17.  Reincorporation  of  foreign  moneyed  corporations.  Any  moneyed  cor- 
poration duly  organized  by  or  under  the  laws  of  any  state  of  the  United  States, 
and  having  an  office  or  doing  business  in  this  state,  "may  file,  i£  a  banking  corpo- 
ration or  authorized  to  make  loans  upon  pledges  or  deposits,  in  the  office  of  the  super- 
intendent of  banlss,  and  if  an  insurance  corporation  in  the  office  of  the  superintend- 
ent of  insurance,  the  documents  described  in  section  eigtheen  of  this  chapter,  and 
such  documents  shall  be  recorded  as  original  certificates  of  incorporation  are  re- 
quired by  law  to  be  recorded.  The  fees  for  fUing  and  recording  such  documents, 
together  with  the  tax,  if  any,  required  by  law  to  be  paid  before  the  incorporation 
of  a  domestic  company  of  the  same  class,  must  be  paid  before  filing. 

Sec.  18.  Papers  to  be  filed  upon  reincorporation.  The  documents  to  be  filed 
by  any  such  corporation  shall  include:  1.  A  copy  of  its  charter,  certificate  of  incor- 
poration, or  other  document  constituting  it  a  body  corporate,  with  such  amendments, 
if  any,  as  are  desired  by  the  corporation  or  are  required  by  the  laws  of  New  York, 
authenticated  as  an  original  certificate  of  incorporation  is  required  to  be  authen- 
ticated; 2.  A  declaration  of  its  desire  to  become  a  corporation  of  this  state  and  of 
its  submission  to  the  laws  of  this  state,  duly  executed  by  the  authority  of  the  body 
in  which  its  corporate  powers  are  vested;  3.  A  certificate  of  the  superintendent 
of  that  department  in  which  these  papers  are  filed  that  the  charter,  certificate  of 
incorporation  or  other  constituent  document,  with  its  proposed  amendments,  if 
any,  as  filed,  is  in  all  respects  consistent  with  the  laws  of  this  state  relating  to  do- 
mestic corporations  of  the  same  class;  that  the  corporation  applicant  has  com- 
plied with  all  conditions  imposed  by  its  laws  upon  domestic  corporations  of  the  same 
class  beginning  business  in  this  state,  with  the  exception  of  any  provisions  con- 
cerning the  residence  of  a  majority  of  the  corporators,  trustees,  or  directors  of  such 
corporation;  that  its  name  is  not  the  same  with  the  name  of  any  domestic  corpora- 
tion, nor  likely  to  be  confounded  with  any  such  name,  and  that  it  has  paid  all  fees 
and  taxes  due  from  it  to  the  state,  including  the  tax,  if  any,  imposed  by  this  state 
upon  the  original  incorporation  of  a  company  of  the  same  class. 

Sec.  19.  When  reincorporation  effected  and  effect  thereof.  From  the  date  of 
filing  these  documents  the  corporation  shall  become  and  be  a  corporation  of  this 
state,  and  shall  be  subject  to  all  the  laws  of  this  state  applicable  to  corporations 
of  the  same  class;  but  its  existence  and  powers  as  such  corporation  shall  terminate 
if  it  shaU.  fail  at  any  time  for  one  month  to  maintain  an  office  within  the  state  at 
which  an  authorized  officer  or  agent  shall  be  present  at  all  reasonable  business  hours, 
prepared  to  exhibit  the  books  of  the  company  to  the  proper  authorities  of  this  state 
and  to  receive  service  of  process;  or  if  it  shall  fail  within  two  years  to  terminate 
its  corporate  existence  derived  from  any  other  state,  by  surrender  of  its  charter 
or  by  dissolution. 

Sec.  20.  Acquisition  of  real  property  in  this  state  by  certain  foreign  corpora- 
tions. Any  foreign  corporation  doing  business  in  this  state  and  created  under  the 
laws  of  the  United  States,  or  of  any  state  or  territory  thereof,  or  of  any  foreign 
state  or  nation  which  borders  the  United  States  of  America  and  which  by  its  laws 
confers  similar  privileges  on  corporations  created  by  the  laws  of  the  state  of  New 
York,  may  acquire  and  hold  such  real  property  in  this  state  as  may  be  necessary 
for  its  corporate  purposes  in  the  transaction  of  its  business  in  this  state,  and  con- 
vey the  same  by  deed  or  otherwise  in  the  same  manner  as  a  domestic  corpo- 
ration. 

Sec.  21.  Acquisition  by  foreign  corporation  of  real  property  in  this  state.  Any 
foreign  corporation  may  purchase  at  a  sale  upon  the  foreclosure  of  any  mortgage 
held  by  it,  or,  upon  any  judgment  or  decree  for  debts  due  it,  or,  upon  any  settle- 
ment to  secure  such  debts,  any  real  property  within  this  state  covered  by  or  sub- 
ject to  such  mortgage,  judgment,  decree,  or  settlement,  and  may  take  by  devise 
any  real  property  situated  within  this  state  and  hold  the  same  for  not  exceeding. 
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five  years  from  the  date  of  such  purchase,  or  from  the  time  when  the  right  to  the 
possession  thereof  vests  in  such  devisee,  and  convey  it  by  deed  or  otherwise  in  the 
same  manner  as  a  domestic  corporation. 

Sec.  22.  Prohibition  of  banking  powers.  No  corporation  except  a  corporation 
formed  under  or  subject  to  the  banking  laws,  shall  by  any  impUcation  or  construc- 
tion be  deemed  to  possess  the  power  of  carrying  on  the  business  of  discounting 
biUs,  notes,  or.  other  evidences  of  debt,  of  receiving  deposits,  or  buying  and  selling 
biUs  of  exchange,  or  shall  issue  bills,  notes,  or  other  evidences  of  debt  for  circulation 
as  money. 

Sec.  23.  Qualification  of  members  as  voters.  Unless  otherwise  provided  in 
the  certificate  of  incorporation,  every  stockholder  of  record  of  a  stock  corporation 
shall  be  entitled  at  every  meeting  of  the  corporation  to  one  vote  for  every  share 
of  stock  standing  in  his  name  on  the  books  of  the  corporation;  and  at  every  meeting 
of  a  non-stock  corporation,  every  member,  unless  disqualified  by  the  by-laws,  shall 
be  entitled  to  one  vote.  The  stockholders  of  a  stock  corporation,  by  a  by-law  adop- 
ted by  vote  at  any  annual  meeting,  or  at  any  special  meeting  duly  called  for  such 
purpose,  may  prescribe  a  period,  not  exceeding  forty  days  prior  to  meetings  of  the 
stockholders,  during  which  no  transfer  of  stock  on  the  books  of  the  corporation 
may  be  made.  Except  in  cases  of  express  trust,  or  in  which  other  provision  shall 
have  been  made  by  written  agreement  between  the  parties,  the  record  holder  of 
stock  which  shall  be  held  by  him  as  security,  or  which  shall  actually  belong  to  another, 
upon  demand  therefor  and  payment  of  necessary  expenses  thereof,  shaU.  issue  to 
such  pledgor  or  to  such  actual  owner  of  such  stock,  a  proxy  to  vote  thereon.  No 
member  of  a  corporation  shall  sell  his  vote  or  issue  a  proxy  to  vote  to  any  person 
for  any  sum  of  money  or  anjrthing  of  value.  The  books  and  papers  containing  the 
record  of  membership  of  the  corporation  shall  be  produced  at  any  meeting  of  its 
members  upon  the  request  of  any  member.  If  the  right  to  vote  at  any  such  meeting 
shall  be  challenged,  the  inspectors  of  election,  or  other  persons  presiding  thereat, 
shall  require  such  books,  if  they  can  be  had,  to  be  produced  as  evidence  of  the  right 
of  the  person  challenged  to  vote  at  such  meeting,  and  all  persons  who  may  appear 
from  such  books  to  be  members  of  the  corporation  may  vote  at  such  meeting  in 
person  or  by  proxy,  subject  to  the  provisions  of  this  chapter. 

Sec.  24.  Cumulative  voting.  The  certificate  of  incorporation  of  any  stock 
corporation  may  provide  that  at  all  elections  of  directors  of  such  corporation,  each 
stockholder  shall  be  entitled  to  as  many  votes  as  shall  equal  the  number  of  his 
shares  of  stock  multiplied  by  the  number  of  directors  to  be  elected,  and  that  he  may 
cast  all  of  such  votes  for  a  single  director  or  may  distribute  them  among  the  num- 
ber to  be  voted  for,  or  any  two  or  more  of  them  as  he  may  see  fit,  which  right,  when 
exercised,  shaU  be  termed  cumulative  voting.  The  stockholders  of  a  corporation 
heretofore  formed,  who,  by  the  provisions  of  laws  existing  on  April  thirtieth,  eigh- 
teen hundred  and  ninety-one  ,were  entitled  to  the  exercise  of  such  right,  may  here- 
after exercise  such  right  according  to  the  provision  of  this  section. 

Sec.  25.  Voting  trust  agreements.  A  stockholder  may,  by  agreement  in  writing 
transfer  his  stock  to  any  person  or  persons  for  the  purpose  of  vesting  in  him  or  them 
the  right  to  vote  thereon  for  a  time  not  exceeding  five  years  upon  terms  and  con- 
ditions stated,  pursuant  to  which  such  person  or  persons  shall  act ;  every  other  stock- 
holder, upon  his  request  therefor,  may,  by  a  Uke  agreement  in  writing,  also  trans- 
fer his  stock  to  the  same  person  or  persons  and  thereupon  may  participate  in  the 
terms,  conditions,  and  privileges  of  such  agreement;  the  certificates  of  stock  so 
transferred  shall  be  surrendered  and  canceled  and  certificates  therefor  issued  to 
such  transferee  or  transferees  in  which  it  shall  appear  that  they  are  issued  pursuant 
to  such  agreement  and  in  the  entry  of  such  transferee  or  transferees  as  owners 
of  such  stock  in  the  proper  books  of  said  corporation  that  fact  shall  also  be  noted 
and  thereupon  he  or  they  may  vote  upon  the  stock  so  transferred  during  the  time 
in  such  agreement  speciiied;  a  dupUcate  of  every  such  agreement  shaU  be  filed 
in  the  office  of  the  corporation  where  its  principal  business  is  transacted  and  be 
open  to  the  inspection  of  any  stockholder,  daily,  during  business  hours. 

Sec.  26.  Proxies.  Every  member  of  a  corporation,  except  a  reUgious  corpora- 
tion, entitled  to  vote  at  any  meeting  thereof  may  so  vote  by  proxy. 

No  officer,  clerk,  teUer,  or  bookkeeper  of  a  corporation  formed  under  or  sub- 
ject to  the  banking  law  shaU  act  as  proxy  for  any  stockholder  at  any  meeting  of 
any  such  corporation. 
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Every  proxy  must  be  executed  in  writing  by  the  member  himself,  or  by  his 
duly  authorized  attorney.  No  proxy  hereafter  made  shall  be  valid  after  the  ex- 
piration of  eleven  months  from  the  date  of  its  execution  unless  the  member  exe- 
cuting it  shall  have  specified  therein  the  length  of  time  it  is  to  continue  in  force, 
which  shall  be  for  some  Umited  period.  Every  proxy  shaU  be  revocable  at  the  pleas- 
ure of  the  person  executing  it;  but  a  corporation  having  no  capital  stock  may 
prescribe  in  its  by-laws  the  persons  who  may  act  as  proxies  for  members,  and  the 
length  of  time  for  which  proxies  may  be  executed. 

Sec.  27.  Challenges.  Every  member  of  a  corporation  offering  to  vote  at  any 
election  or  meeting  of  the  corporation  shaU,  if  required  by  an  inspector  of  election 
or  other  officer  presiding  at  such  election  or  meeting,  or  by  any  other  member  pres- 
ent, take  and  subscribe  the  following  oath:  "I  do  solemnly  swear  that  in  voting 
at  this  election  I  have  not,  either  directly,  indirectly,  or  impliedly  received  any  pro- 
mise or  any  sum  of  money  or  anything  of  value  to  influence  the  giving  of  my  vote 
or  votes  at  this  meeting  or  as  a  consideration  therefor."  Any  person  offering  to 
vote  as  proxy  for  any  other  person  shall  present  his  proxy  and,  if  so  required,  take 
and  subscribe  the  following  oath:  "I  do  solemnly  swear  that  I  have  not,  either  di- 
rectly, indirectly,  or  imphedly,  given  any  promise  or  any  sum  of  money  or  any- 
thing of  value  to  induce  the  giving  of  a  proxy  to  me  to  vote  at  this  election,  or 
received  any  promise  or  any  sum  of  money  or  anything  of  value  to  influence  the 
giving  of  my  vote  at  this  meeting,  or  as  a  consideration  therefor."  The  inspectors 
or  persons  presiding  at  the  election  may  administer  such  oath,  and  aU  such  oaths 
and  proxies  shall  be  filed  ia  the  office  of  the  corporation. 

Sec.  28.  Effect  of  failure  to  elect  directors.  If  the  directors  shall  not  be  elect- 
ed on  the  day  designated  in  the  by-laws,  or  by  law,  the  corporation  shall  not  for 
that  reason  be  dissolved;  but  every  director  shall  continue  to  hold  his  office  and 
discharge  his  duties  until  his  successor  has  been  elected. 

Sec.  29.  Mode  of  calling  special  election  of  directors.  If  the  election  has  not 
been  held  on  the  day  so  designated,  the  directors  shall  forthwith  call  a  meeting 
of  the  members  of  the  corporation  for  the  purpose  of  electing  directors,  of  which 
meeting  notice  shall  be  given  in  the  same  manner  as  of  the  annual  meeting  for  the 
election  of  directors. 

If  such  meetiag  shaU  not  be  so  called  within  one  month,  or  if  held,  shall 
result  in  a  failure  to  elect  directors,  any  member  of  the  corporation  may  call  a 
meetiag  for  the  purpose  of  electing  directors  by  publishing  a  notice  of  the  time 
and  place  of  holding  such  meeting  at  least  once  in  each  week  for  two  successive 
weeks  immediately  preceding  the  election,  in  a  newspaper  published  in  the  county 
where  the  election  is  to  be  held  and  in  such  other  manner  as  may  be  prescribed 
in  the  by-laws  for  the  pubUcation  of  notice  of  the  annual  meeting,  and  by 
sea-ving  upon  each  member,  either  personally  or  by  mail,  directed  to  him  at  his 
last  known  postoffice  address,  a  copy  of  such  notice  at  least  two  weeks  before 
the  meeting. 

Sea,  30.  Mode  of  conducting  special  election  of  directors.  Such  meeting  shall 
be  held  at  the  office  of  the  corporation,  or  if  it  has  none,  at  the  place  in  this  state 
where  its  principal  business  has  been  transacted,  or  if  access  to  such  office  or  place 
is  denied  or  cannot  be  had,  at  some  other  place  in  the  city,  village,  or  town  where 
such  office  or  place  is  or  was  located. 

At  such  meeting  the  members  attending  shall  constitute  a  quorum.  They  may 
elect  inspectors  of  election  and  directors  and  adopt  by-laws  providing  for  future 
annual  meetings  and  election  of  directors,  if  the  corporation  has  no  such  by-laws, 
and  transact  any  other  business  which  may  be  transacted  at  an  annual  meeting  of 
the  members  of  the  corporation. 

Sec.  31.  Qualifications  of  voters  and  canvass  of  votes  at  special  elections.  In 
the  absence  at  such  meeting  of  the  books  of  the  corporation  showing  who  are  mem- 
bers thereof,  each  person,  before  voting,  shall  present  his  sworn  statement  setting 
forth  that  he  is  a  member  of  the  corporation;  and  if  a  stock  corporation,  the  number 
of  shares  of  stock  owned  by  him  and  standing  in  his  name  on  the  books  of  the 
corporation,  and,  if  known  to  him,  the  whole  number  of  shares  of  stock  of  the  cor- 
poration outstanding.  On  filing  such  statement,  he  may  vote  as  a  member  of  the 
corporation;  and  if  a  stock  corporation,  he  may  vote  on  the  shares  of  stock  ap- 
pearing in  such  statement  to  be  owned  by  him  and  standing  in  his  name  on  the  books 
of  the  corporation. 
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The  inspectors  shall  return  and  file  such  statements,  with  a  certificate  of  the 
result  of  the  election,  veiified  by  them,  in  the  office  of  the  clerk  of  the  county  in 
which  such  election  is  held,  and  the  persons  so  elected  shall  be  the  directors  of  the 
corporation. 

Sec.  32.  Powers  of  supreme  court  respecting  elections.  The  supreme  court 
shall,  upon  the  apphcation  of  any  person  or  corporation  aggrieved  by  or  complain- 
ing of  any  election  of  any  corporation,  or  any  proceeding,  act  or  matter  touching 
the  same,  upon  notice  thereof  to  the  adverse  party,  or  to  those  to  be  affected  there- 
by, forthwith  and  in  a  summary  way,  hear  the  affidavits,  proofs,  and  allegations 
of  the  parties,  or  otherwise  inquire  into  the  matters  or  causes  of  complaint,  and 
estabUsh  the  election  or  order  a  new  election,  or  make  such  order  and  give  such 
relief  as  right  and  justice  may  require. 

Sec.  33.  Stay  of  proceedings  in  actions  coUusively  brought.  If  an  action  is 
brught  against  a  corporation  by  the  procurement  or  default  of  its  directors,  or 
any  of  them,  to  enforce  any  claim  or  obligation  declared  void  by  law,  or  to  which 
the  corporation  has  a  valid  defense,  and  such  action  is  in  the  interest  or  for  the 
benefit  of  any  director,  and  the  corporation  has  by  his  connivance  made  default 
in  such  action,  or  consented  to  the  vaUdity  of  such  claim  or  obhgation,  any  member 
of  the  corporation  may  apply  to  the  supreme  court,  upon  affidavit,  setting  forth 
the  facts,  for  a  stay  of  proceedings  in  such  action,  and  an  proof  of  the  facts  in  such 
further  maimer  and  upon  such  notice  as  the  court  may  direct,  it  may  stay  such 
proceedings  or  set  aside  and  vacate  the  same,  or  grant  such  other  rehef  as  may 
seem  proper,  and  which  will  not  injuriously  affect  an  innocent  party,  who,  with- 
out notice  of  such  wrongdoing  and  for  a  valuable  consideration,  has  acquired  rights 
under  such  proceedings. 

Sec.  34.  Quorum  of  directors  and  powers  of  majority.  The  affairs  of  every 
corporation  shall  be  managed  by  its  board  of  directors,  at  least  one  of  whom  shall 
be  a  resident  of  this  state.  Unless  otherwise  provided  a  majority  of  the  board  of 
directors  of  a  corporation  at  a  meeting  duly  assembled  shall  be  necessary  to  con- 
stitute a  quorum  for  the  transaction  of  business  and  the  act  of  a  majority  of  the 
directors  present  at  a  meeting  at  which  a  quorum  is  present  shaU  be  the  act  of 
the  board  of  directors.  The  members  of  a  corporation  may  in  by-laws  fix  the 
number  of  directors  necessary  to  constitute  a  quorum  at  a  number  less  than  a  ma- 
jority of  the  board,  but  at  least  equal  to  one-third  of  its  number.  Subject  to  the  by- 
laws, if  any,  adopted  by  the  members  of  a  corporation,  the  directors  may  make 
necessary  by-laws  of  the  corporation. 

Sec.  35.  Directors  as  trustees  in  case  of  dissolution.  Upon  the  dissolution  of 
any  corporation,  its  directors,  imless  other  persons  shall  be  appointed  by  the  legis- 
lature, or  by  some  court  of  competent  jiu-isdiction,  shall  be  the  trustees  of  its  cre- 
ditors, stockholders  or  members,  and  shall  have  fuU  power  to  settle  its  affairs,  collect 
and  pay  outstanding  debts,  and  divide  among  the  persons  entitled  thereto  the 
money  and  other  property  remaining  after  payment  of  debts  and  necessary  expenses; 

Such  trustees  shall  have  authority  to  sue  for  and  recover  the  debts  and  prop- 
erty of  the  corporation,  by  their  name  as  such  trustees,  and  shall  jointly  and  sev- 
erally be  personally  liable  to  its  creditors,  stockholders,  or  members,  to  the  extent 
of  its  property  and   effects  that  shall  come  into  their   hands. 

Sec.  36.  Forfeiture  for  non-user.  If  any  corporation,  except  a  railroad,  turn- 
pike, plank-road,  or  bridge  corporation,  shall  not  organize  and  commence  the  trans- 
action of  its  business  or  undertake  the  discharge  of  its  corporate  duties  within 
two  years  from  the  date  of  its  incorporation,  its  corporate  powers  shall  cease. 

Sec.  37.  Extension  of  corporate  existence.  Any  domestic  corporation  at  any 
time  before  the  expiration  thereof,  may  extend  the  term  of  its  existence  beyond  the 
time  specified  in  its  original  certificate  of  incorporation,  or  by  law,  or  in  any  certi- 
ficate of  extension  of  corporate  existence,  by  the  consent  of  the  stockholders  own- 
ing two-thirds  in  amount  of  its  capital  stock,  or  if  not  a  stock  corporation,  by 
the  consent  of  two-thirds  of  its  members,  which  consent  shall  be  given  either  in 
writing  or  bj'  vote  at  a  special  meeting  of  the  stockholders  called  for  that  purpose, 
upon  the  same  notice  as  that  required  for  the  annual  meetings  of  the  corporation; 
and  a  certificate  under  the  seal  of  the  corporation  that  such  consent  was  given 
by  the  stockholders  in  writing,  or  that  it  was  given  by  vote  at  a  meeting  as  afore- 
said, shall  be  subscribed  and  acknowledged  by  the  president  or  a  vice-president, 
and  by  the  secretary  or  an  assistant  secretary  of  the  corporation,  and  shall  be  filed 
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in  the  office  of  the  secretary  of  state,  and  shall  by  him  be  duly  recorded  and  in- 
dexed ma  book  specially  provided  therefor,  and  a  certified  copy  of  such  certi- 
ficate, with  a  certificate  of  the  secretary  of  state  of  such  fihng  and  record,  or  a 
duphcate  original  of  such  certificate,  shall  be  filed  and  similarly  recorded  and  in- 
dexed in  the  office  of  the  clerk  of  the  county  wherein  the  corporation  has  its  prin- 
cipal place  of  business,  and  shall  be  noted  in  the  margin  of  the  record  of  the  orig- 
mal  certificates  of  such  corporation,  if  any,  in  such  offices,  and  thereafter  the 
term  of  the  existence  of  such  corporation  shall  be  extended  as  designated  in  such 
certificate. 

The  certificate  of  incorporation  of  any  corporation  whose  duration  is  Umit- 
ed  by  such  certificate  or  by  law,  may  require  that  the  consent  of  stockholders 
owning  a  greater  percentage  than  two-thirds  of  the  stock,  if  a  stock  corporation, 
or  of  more  than  two-thirds  of  the  members,  if  a  non-stock  corporation,  shall  be 
requisite  to  effect  an  extension  of  corporate  existence  as  authorized  by  this  section. 

Sec.  38.  Revival  of  corporate  existence.  If  the  term  of  existence  of  any  do- 
mestic corporation  shall  have  expired  and  it  shall  be  made  satisfactorily  to  appear 
to  the  supreme  court  that  such  corporation  was  legally  organized  pursuant  to  any 
law  of  this  state,  and  that  it  shall  have  issued  its  bonds  payable  at  a  date  beyond 
the  date  fixed  in  its  charter  or  certificate  of  incorporation  for  the  expiration  of 
its  corporate  existence,  and  such  bonds  shall  be  unmatured  and  unpaid,  the  su- 
preme court  may,  upon  the  apphcation  of  any  person  interested  and  upon  such 
notice  to  such  other  parties  as  the  court  may  require,  by  order,  authorize  the  filing 
and  recording  of  a  certificate  reviving  the  existence  of  such  corporation,  upon  such 
conditions  and  with  such  limitations  as  such  order  shall  specify,  and  extending 
such  corporate  existence  for  a  term  not  exceeding  the  term  for  which  it  was  origi- 
nally incorporated.  Upon  filing  and  recording  such  certificate  in  the  same  manner 
as  certificates  of  extension  of  corporate  existence  duly  issued  before  the  expiration 
of  the  existence  of  a  domestic  corporation  are  authorized  by  law  to  be  filed  and  re- 
corded, such  corporate  existence  shall  be  revived  and  extended,  in  pursuance  of 
the  terms  of  such  order,  but  such  revival  and  extension  shall  not  affect  any  Hti- 
gation  commenced  after  such  expiration  and  pending  at  the  time  of  such  revival. 

Sec.  39.  Approval  of  certificates  of  extension  or  revival;  when  required.  In 
the  case  of  a  corporation  formed  under  or  subject  to  the  banking  law,  no  certifi- 
cate of  extension  or  revival  shall  be  filed  or  recorded  unless  it  shall  have  indorsed 
thereon  the  written  approval  of  the  superintendent  of  banks;  or,  if  an  insurance 
corporation,  unless  it  shall  have  indorsed  thereon  the  written  approval  of  the  super- 
intendent of  insurance;  and,  if  a  turnpike  or  bridge  corporation,  it  shall  not  be 
filed  unless  it  shall  have  indorsed  thereon  or  annexed  thereto  a  certified  copy  of 
a  resolution  of  the  board  of  supervisors  of  each  county  in  which  such  turnpike  or 
bridge  is  located,  approving  of  and  authorizing  such  extension. 

Sec.  40.  Extension  when  stock  is  owned  by  another  corporation.  If  all  the 
stock  of  a  corporation  other  than  a  corporation  formed  under  or  subject  to  the  bank- 
ing law,  or  an  insurance  corporation,  or  a  turnpike,  plank-road,  or  bridge  corpo- 
ration shall  be  lawfully  owned  by  another  stock  corporation  entitled  by  law  to  take 
a  surrender  and  merger  thereof,  the  corporate  existence  of  such  corporation  whose 
stock  is  so  owned  may  be  extended  at  any  time  for  the  term  of  the  corporate  exis- 
tence of  the  possessor  corporation,  by  filing  in  the  office  or  offices  in  which  the 
original  certificate  or  certificates  of  incorporation  of  the  first-mentioned  corpo- 
ration were  filed  a  certificate  of  such  extension  executed  by  its  president  and  secre- 
tary and  by  such  corporation  owning  all  the  shares  of  its  capital  stock. 

Sec.  41.  Effect  of  extension.  Every  corporation  extending  its  corporate  exis- 
tence under  this  chapter  or  under  any  general  law  of  the  state  shall  thereafter  be 
subject  to  the  provisions  of  this  chapter  and  of  such  general  law,  notwithstanding 
any  special  provisions  in  its  charter,  and  shall  thereafter  be  deemed  to  be  incorpo- 
rated under  the  general  laws  of  the  state  relating  to  the  incorporation  of  a  corpo- 
ration for  the  purpose  of  carrying  on  the  business  in  which  it  is  engaged,  and  shall 
be  subject  to  the  provisions  of  such  law. 

Sec.  42.  When  notice  or  lapse  of  time  unnecessary.  Whenever,  under  the 
provisions  of  any  of  the  corporate  laws,  a  corporation  is  authorized  to  take  any 
action  after  notice  to  its  members  or  after  the  lapse  of  a  prescribed  period  of 
time,  such  action  may  be  taken  without  notice  and  without  the  lapse  of  any 
period  of  time,  if  such  action  be  authorized  or  approved,  and  such  requirements 
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be  waived  in  writing  by  every  member  of  such  corporation,  or  by  his  attorney 
thereunto  authorized. 

Sec.  43.  As  to  acts  of  directors.  Whenever,  under  the  provisions  of  any  of  the 
corporate  laws,  a  corporation  is  authorized  to  take  any  action  by  the  agreement 
or  action  of  its  directors,  managers,  or  trustees,  such  agreement  or  action  may  be 
taken  by  such  directors,  regularly  convened  as  a  board,  and  acting  by  a  majority 
of  a  quorum,  except  when  otherwise  expressly  required  by  law  or  the  by-laws  of 
the  corporation  and  any  such  agreement  shall  be  executed  in  behalf  of  the  cor- 
poration by  such  officers  as  shall  be  designated  by  the  board  of  directors,  managers, 
or  trustees.  At  any  meeting  at  which  every  member  of  the  board  of  directors  shall 
be  present,  though  held  without  notice,  any  business  may  be  transacted  which 
might  have  been  transacted  if  the  meeting  had  been  duly  called.  Except  when 
otherwise  required  by  law  or  the  by-laws  of  the  corporation,  special  meetings  of 
the  members  of  the  corporation  may  be  called  in  the  same  manner  as  the  annual 
meeting  thereof. 

Sec.  44.  Political  contributions  prohibited;  penalty.  No  corporation  or  joint- 
stock  association  doing  business  in  this  state,  except  a  corporation  or  association 
organized  or  maintained  for  pohtical  purposes  only,  shall  directly  or  indirectly 
pay  or  use  or  offer,  consent  or  agree  to  pay  or  use  any  money  or  property  for  or 
in  aid  of  any  political  party,  committee  or  organization,  or  for,  or  in  aid  of,  any 
corporation,  joint-stock  or  other  association  organized  or  maintained  for  poUtical 
purposes,  or  for,  or  in  aid  of,  any  candidate  for  political  office  or  for  nomination 
for  such  office,  or  for  any  political  purpose  whatever,  or  for  the  reimbursement 
or  indemnification  of  any  person  for  moneys  or  property  so  used.  Any  officer, 
director,  stockholder,  attorney,  or  agent  of  any  corporation  or  joint-stock  associa- 
tion which  violates  any  of  the  provisions  of  this  section,  who  participates  in,  aids, 
abets  or  advises  or  consents  to  any  such  violation,  and  any  person  who  sohcits  or 
knowingly  receives  any  money  or  property  in  violation  of  this  section,  shall  be 
guilty  of  a  misdemeanor  and  punishable  by  imprisonment  in  a  penitentiary  or 
county  jaU  for  not  more  than  one  year  and  a  fine  of  not  more  than  one  thousand 
dollars.  No  person  shall  be  excused  from  attending  and  testifying,  or  producing 
any  books,  papers  or  other  documents  before  any  court  or  magistrate,  upon  any 
investigation,  proceeding  or  trial,  for  a  violation  of  any  of  the  provisions  of  this 
section,  upon  the  ground  or  for  the  reason  that  the  testimony  or  evidence,  docu- 
mentary or  otherwise,  required  of  him  may  tend  to  convict  him  of  a  crime  or  to 
subject  him  to  a  penalty  or  forfeiture;  but  no  person  shall  be  prosecuted  or  sub- 
jected to  any  penalty  or  forfeiture  for  or  on  account  of  any  transaction,  matter  or 
thing  concerning  which  he  may  so  testify  or  produce  evidence,  documentary  or 
otherwise,  and  no  testimony  so  given  or  produced  shall  be  received  against  him 
upon  any  criminal  investigation  or  proceeding. 

Article  III.    Change  of  name. 

Sec.  60,  Petition  by  corporation  to  change  name.  A  petition  to  assume  an- 
other corporate  name  may  be  made  by  a  domestic  corporation,  whether  incorpo- 
rated by  a  general  or  special  law,  to  the  supreme  court  at  a  special  term  thereof, 
held  in  the  judicial  district  in  which  its  principal  business  office  shall  be  situated, 
or,  if  it  be  other  than  a  stock  corporation,  at  a  special  term  held  in  the  judicial 
district  in  which  its  certificate  of  incorporation  is  filed  or  recorded,  or  in  which  its 
principal  property  is  situated,  or  in  which  its  principal  operations  are  or  thereto- 
fore have  been  conducted.  If  it  be  a  banking,  insurance  or  railroad  corporation, 
the  petition  must  be  authorized  by  a  resolution  of  the  directors  of  the  corpora- 
tion, and  approved  if  a  banking  corporation,  by  the  superintendent  of  banks;  if 
an  insurance  corporation,  by  the  superintendent  of  insurance,  and  if  a  railroad 
corporation,  by  the  pubHc  service  commission.  The  petition  to  change  the  name 
of  any  other  corporation  must  have  annexed  thereto  a  certificate  of  the  secretary 
of  state,  that  the  name  which  such  corporation  proposes  to  assume  is  not  the  name 
of  any  other  domestic  corporation  or  a  name  which  he  deems  so  nearly  resembling 
it,  as  to  be  calculated  to  deceive. 

Sec.  61.  Contents  of  petition.  The  petition  must  be  in  writing,  signed  by  the 
petitioner  and  verified  in  like  manner  as  a  pleading  in  a  court  of  record,  and  must 
specify  the  grounds  of  the  application,  its  present  name,  and  the  name  it  proposes 
to  assume,  which  must  not  be  the  name  of  any  other  corporation,  or  a  name  so- 
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nearly  resembling  it  as  to  be  calculated  to  deceive;  and  if  it  be  a  raib?oad  corpo- 
ration, a  corporation  having  banking  powers  or  the  power  to  make  loans  upon 
pledges  or  deposits,  or  to  make  insurances,  that  the  petition  has  been  duly  autho- 
rized by  a  resolution  of  the  directors  of  the  corporation  and  approved  by  the 
proper  officer. 

Sec.  62.  Notice  of  presentation  of  petition.  If  the  petition  be  made  by  a  cor- 
poration located  elsewhere  than  in  the  city  and  county  of  New  York,  notice  of  the 
presentation  thereof  shall  be  published  once  in  each  week  for  three  successive 
weeks  in  a  newspaper  of  every  county  in  which  such  corporation  shall  have  a  busi- 
ness office,  or  if  it  has  no  business  office,  of  the  county  in  which  its  principal  cor- 
porate property  is  situated,  or  in  which  its  operations  are  or  theretofore  have  been 
principally  conducted,  which  newspaper,  if  it  be  a  banking  corporation,  shall  be 
designated  by  the  superintendent  of  banks,  if  an  insurance  corporation,  by  the 
superintendent  of  insurance,  or  if  a  railroad  corporation,  by  the  public  service 
commission.  In  the  city  and  county  of  New  York  such  notice  shall  be  published 
once  in  each  week  for  three  successive  weeks  in  two  daily  newspapers  published  in 
such  county. 

If  the  petition  be  made  by  a  domestic  corporation  organized  under  or  sub- 
ject to  the  religious  or  membership  corporations  law  the  court  may  dispense  with 
the  pubhcation  of  the  notice  of  the  presentation  of  such  petition  or  require  notice 
of  such  presentation  to  be  given  to  such  persons  and  in  such  manner  as  the  court 
thinks  proper. 

A  copy  of  the  petition  and  notice  of  motion  shall  be  filed  with  the  secretary 
of  state,  and  the  proposed  name  shall  thereupon  be  reserved  for  said  corporation 
until  three  weeks  after  the  date  of  such  motion,  and  until  three  weeks  after  the  date 
of  any  adjournment  of  such  motion  if  notice  of  such  adjournment  shall  be  filed 
with  the  secretary  of  state,  and  no  certificate  of  incorporation  of  a  proposed  cor- 
poration, having  the  same  name  as  the  name  proposed  in  such  petition,  or  a  name 
so  nearly  resembling  it  as  to  be  calculated  to  deceive,  shall  be  filed  in  any  office 
for  the  purpose  of  effecting  its  incorporation,  and  no  corporation  formed  without 
the  State  of  New  York  having  the  same  name  or  a  name  so  nearly  resembling  it 
as  to  be  calculated  to  deceive  shall  be  given  authority  to  do  business  in  this  state. 

Sec.  63.  Order  authorizing  change.  If  the  court  to  which  the  petition  is  pre- 
sented is  satisfied  thereby,  or  by  the  affidavit  and  certificate  presented  therewith, 
that  the  petition  is  true,  and  that  there  is  no  reasonable  objection  to  the  change 
of  name  proposed  and  that  the  petition  has  been  duly  authorized  and  that  notice 
of  the  presentation  of  the  petition,  if  required  by  law,  has  been  made,  the  court 
shall  make  an  order  authorizing  the  petitioner  to  assume  the  name  proposed  on 
a  day  specified  therein,  not  less  than  thirty  days  after  the  entry  of  the  order.  The 
order  shall  be  directed  to  be  entered  and  the  papers  on  which  it  was  granted  to 
be  filed  within  ten  days  thereafter  in  the  office  of  the  clerk  of  the  county  in  which 
its  certificate  of  incorporation,  if  any,  shall  be  fUed,  or  if  there  be  none  filed,  in  which 
its  principal  office  shall  be  located,  or  if  it  has  no  business  office  in  the  county  in 
which  its  principal  property  is  situated,  or  in  which  its  operations  are  or  thereto- 
fore have  been  principally  conducted,  or  in  the  office  of  the  clerk  of  the  county 
in  which  the  special  term  granting  the  order  is  held;  and  that  a  certified  copy  of 
such  order  shall,  within  ten  days  after  the  entry  thereof,  be  filed  in  the  office  of 
the  secretary  of  state ;  and  also,  if  it  be  a  banking  corporation,  in  the  office  of  the 
superintendent  of  banks,  or  if  it  be  an  insurance  corporation,  in  the  office  of  the 
superintendent  of  insurance,  or  if  it  be  a  railroad  corporation,  in  the  offices  of  the 
public  service  commissions.  Such  order  shall  also  direct  the  publication,  within 
ten  days  after  the  entry  thereof  of  a  copy  thereof,  in  a  designated  newspaper,  in 
the  county  in  which  the  order  is  directed  to  be  entered,  once  in  each  week  for  four 
successive  weeks. 

The  court  may  dispense  with  the  publication  of  a  copy  of  such  order  and  re- 
quire notice  to  be  given  to  such  persons  and  in  such  manner  as  it  thinks  proper 
if  the  petition  be  made  by  a  domestic  corporation  organized  under  or  subject  to 
the  religious  or  membership  corporations  law. 

Sec.  64.  When  change  to  take  effect.  If  the  order  shall  be  fully  complied 
with,  and  within  forty  days  after  the  making  of  the  order,  an  affidavit  of  the  pub- 
lication thereof  shall  be  filed  and  recorded  in  the  office  in  which  the  order  is  entered, 
and  in  each  office  in  which  certified  copies  thereof  are  required  to  be  filed,  if  any, 
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the  petitioner  shall,  on  and  after  the  day  specified  for  that  purpose  in  the  order, 
be  Imown  by  the  name  which  is  thereby  authorized  to  be  assumed,  and  by  no  other 
name.  No  proceeduigs  had  prior  to  AprU  fourth,  eighteen  hundred  and  ninety- 
four,  under  sections  two  thousand  four  hundred  and  fourteen  and  two  thousand 
four  hundred  and  fifteen  of  the  code  of  civil  procedure  for  the  change  of  the 
name  of  a  corporation,  shall  be  invalid  by  reason  of  the  non-filing  of  an  affidavit 
of  the  publication  of  the  order  changing  such  name  within  twenty  days  from  the 
date  thereof. 

Sec.  65.  Substitution  of  new  name  in  pending  action  or  proceeding.  An  action 
or  special  proceeding,  civil  or  criminal,  commenced  by  or  against  a  corporation 
whose  name  is  so  changed  shall  not  abate,  nor  shall  any  relief,  recovery  or  other 
proceeding  therein  be  prevented,  impeded  or  impaired  in  consequence  of  such  change 
of  name.  The  plaintiff  in  the  action  or  the  party  instituting  the  special  proceeding,  or 
the  people,  as  the  case  requires,  may  at  any  time,  obtain  an  order  amending  any 
of  the  papers  or  proceedings  therein,  by  the  substitution  of  the  new  name,  with- 
out costs  and  without  prejudice  to  the  action  or  proceeding. 

Article  IV.    Sale  of  corporate  real  property. 

Sec.  70.  Application  of  this  article.  Whenever  any  corporation  is  required  by 
law  to  make  apphcation  to  the  court  for  leave  to  mortgage,  lease  or  sell  its  real 
estate,  the  proceeding  therefor  shall  be  had  pursuant  to  the  provisions  of  this 
article. 

Sec.  71.  Petition.  The  proceeding  shall  be  instituted  by  the  presentation  to 
the  supreme  court  of  the  district  or  the  county  court  of  the  county  where  the  real 
property,  or  some  part  of  it,  is  situated,  by  the  corporation  applicant,  of  a  peti- 
tion setting  forth  the  following  facts:  1.  The  name  of  the  corporation  and  of  its 
directors,  trustees  or  managers,  and  of  its  principal  officers,  and  their  places  of 
residence;  2.  The  business  of  the  corporation  or  the  object  or  purpose  of  its  incor- 
poration and  a  reference  to  the  statute  under  which  it  was  incorporated ;  3.  A  de- 
scription of  the  real  property  to  be  sold,  mortgaged  or  leased,  by  metes  and  bounds, 
with  reasonable  certainty ;  4.  That  the  interests  of  the  corporation  will  be  promot- 
ed by  the  sale,  mortgage  or  lease,  of  the  real  property  specified,  and  a  concise 
statement  of  the  reasons  therefor;  5.  That  such  sale,  mortgage,  or  lease  has  been 
authorized,  by  a  vote  of  at  least  two-thirds  of  the  directors,  trustees,  or  managers 
of  the  corporation  at  a  meeting  thereof,  duly  called  and  held,  and  a  copy  of  the  re- 
solution granting  such  authority;  6.  The  market  value  of  the  remaining  real  pro- 
erty  of  the  corporation  and  the  cash  value  of  its  personal  assets,  and  the  total 
Pmount  of  its  debts  and  liabilities,  and  how  secured,  if  at  all;  7.  The  application 
^  roposed  to  be  made  of  the  moneys  realized  from  such  sale,  mortgage,  or  lease ; 
P.  Wliere  the  consent  of  the  shareholders,  stockholders  or  members  of  the  corpo- 
Sation  is  required  by  law  to  be  first  obtained,  a  statement  that  such  consent  has 
been  given,  and  a  copy  of  the  consent,  or  a  certified  transcript  of  the  record  of  the 
meeting  at  which  it  was  given,  shall  be  annexed  to  the  petiton;  9.  A  demand  for 
leave  to  mortgage,  lease,  or  sell  the  real  estate  described. 

The  petition  shall  be  verified  in  the  same  manner  as  a  verified  pleading  in  an 
action  in  a  court  of  record. 

Sec.  72.  Hearing  on  application.  Upon  presentation  of  the  petition,  the  court 
may  immediately  proceed  to  hear  the  application,  or  it  may,  in  its  discretion, 
direct  that  notice  of  the  application  shall  be  given  to  any  person  interested  there- 
in, as  a  member,  stockholder,  officer,  or  creditor  of  the  corporation  or  otherwise, 
in  which  case  the  application  shall  be  heard  at  the  time  and  place  specified  in  such 
notice,  and  the  court  may  in  any  case  appoint  a  referee  to  take  the  proofs  and  re- 
port the  same  to  the  court,  with  his  opinion  thereon.  Any  person,  whose  interests 
may  be  affected  by  the  proceeding,  may  appear  upon  the  hearing  and  show  cause 
why  the  apphcation  should  not  be  granted. 

Sec.  73.  Order  to  sell,  mortgage  or  lease.  Upon  the  hearing  of  the  application, 
if  it  shall  appear,  to  the  satisfaction  of  the  court,  that  the  interests  of  the  corpo- 
ration will  be  promoted  thereby,  an  order  may  be  granted  authorizing  it  to  sell, 
mortgage,  or  lease  the  real  property  described  in  the  petition,  or  any  part  there- 
of, for  such  sum,  and  upon  such  terms  as  the  court  may  prescribe,  and  directing 
what  disposition  shaU  be  made  of  the  proceeds  of  such  sale,  mortgage,  or  lease. 
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Sec.  74.  Insolvent  corporation.  If  the  corporation  is  insolvent,  or  its  property 
and  assets  are  insufficient  to  fully  liquidate  its  debts  and  liabilities,  the  application 
shall  not  be  granted,  unless  all  the  creditors  of  the  corporation  have  been  served 
with  a  notice  of  the  time  and  place  at  which  the  application  will  be  heard. 

Sec.  75.  Service  of  notices.  Service  of  notices,  provided  for  in  this  article, 
may  be  made  either  personally  or,  in  case  of  absence,  by  leaving  the  same  at  the 
place  of  residence  of  the  person  to  be  served,  with  some  person  of  mature  age 
and  discretion,  at  least  eight  days  before  the  hearing  of  the  application,  or  by 
mailing  the  same,  duly  enveloped  and  addressed  and  postage  paid,  at  least  sixteen 
days  before  such  hearing. 

Sec.  76.  Practice  in  cases  not  herein  provided  for.  In  aU  appUcations  made 
under  this  article,  where  the  mode  or  maimer  of  conducting  any  or  all  of  the  pro- 
ceedings thereon  is  not  expressly  provided  for,  the  court  before  whom  such  appU- 
cation  may  be  pending,  shall  have  the  power  to  make  all  the  necessary  orders  and 
give  the  proper  directions  to  carry  into  effect  the  object  and  intent  of  this  article, 
or  of  any  act  authorizing  the  sale  of  corporate  real  property,  and  the  practice  in 
such  cases  shall  conform,  as  near  as  may  be,  to  the  ordinary  practice  in  such  court. 

Article  V.     Judicial  supervision   of  corporation   and   of  the  officers 

and  members  thereof. 

Sec.  90.  Action  against  officers  of  corporation  for  misconduct.  An  action  may 
be  maintained  against  one  or  more  trustees,  directors,  managers,  or  other  officers 
of  a  corporation,  to  procure  a  judgment  for  the  following  purposes,  or  so  much 
thereof  as  the  case  requires:  1.  Compelling  the  defendants  to  account  for  their 
official  conduct,  including  any  neglect  of  or  failure  to  perform  their  duties,  in  the 
management  and  disposition  of  the  funds  and  property,  committed  to  their  charge ; 
2.  Compelling  them  to  pay  to  the  corporation,  which  they  represent,  or  to  its  cre- 
ditors, any  money,  and  the  value  of  any  property,  which  they  have  acquired  to 
themselves,  or  transferred  to  others,  or  lost,  or  wasted,  by  or  through  any  neglect 
of  or  failure  to  perform  or  by  other  violation  of  their  duties ;  3.  Suspending  a  defend- 
ant from  exercising  his  office,  where  it  appears  that  he  has  abused  his  trust; 
4.  Removing  a  defendant  from  his  office,  upon  proof  or  conviction  of  misconduct, 
and  directing  a  new  election  to  be  held  by  the  body  or  board  duly  authorized  to 
hold  the  same,  in  order  to  supply  the  vacancy  created  by  the  removal;  or,  where 
there  is  no  such  body  or  board,  or  where  all  the  members  thereof  are  removed, 
directing  the  removal  to  be  reported  to  the  governor,  who  may,  with  the  advice 
and  consent  of  the  senate,  fill  the  vacancies;  5.  Setting  aside  an  alienation  of  pro- 
perty, made  by  one  or  more  trustees,  directors,  managers,  or  other  officers  of  a 
corporation,  contrary  to  a  provision  of  law,  or  for  a  purpose  foreign  to  the  lawful 
business  and  objects  of  the  corporation,  where  the  alienee  knew  the  purpose  of  the 
aUenation ;  6.  Restraining  and  preventing  such  an  alienation,  where  it  is  threatened, 
or  where  there  is  good  reason  to  apprehend  that  it  will  be  made ;  7.  The  court  must, 
upon  the  application  of  either  party,  make  an  order  directing  the  trial  by  a  jury 
of  the  issue  of  neglect  or  failure  of  defendants  to  perform  their  duties;  and  for  that 
purpose  the  questions  to  be  tried  must  be  prepared  and  settled  as  prescribed  in 
section  nine  hundred  and  seventy  of  the  code  of  civil  procedure. 

As  to  any  litigation  pending  prior  to  September  one,  nineteen  hundred  and 
seven,  the  provisions  of  this  section  as  they  existed  prior  to  that  date  shall  apply. 

Sec.  91.  Who  may  bring  such  an  action.  An  action  may  be  brought,  as  prescribed  in 
the  last  section,  by  the  attorney-general  in  behalf  of  the  people  of  the  state,  or,  except 
where  the  action  is  brought  for  the  purpose  specified  in  subdivision  third  or  fourth 
of  that  section,  by  a  creditor  of  the  corporation,  or  by  a  trustee,  director,  manager, 
or  other  officer  of  the  corporation,  having  a  general  superintendence  of  its  concerns. 

Sec.  92.  Visitatorial  power  over  corporation  not  affected  by  this  article.  This 
article  does  not  divest  or  impair  any  visitatorial  power  over  a  corporation,  which 
is  vested  by  statute  in  a  corporate  body,  or  a  public  officer. 

Article  VI.  Action  for  sequestration,  action  for  dissolution  and  action 
to  enforce  individual  liability  of  officer  and  member  of  corporation. 
Sec.  100.    Action  by  judgment  creditor  for  sequestration.    Where  final  judg- 
ment for  a  sum  of  money  has  been  rendered  against  a  corporation  created  by  or 
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under  the  laws  of  the  state,  and  an  execution  issued  thereupon  to  the  sheriff  of 
the  county,  where  the  corporation  transacts  its  general  business,  or  where  its 
principal  office  is  located,  has  been  returned  whoUy  or  partly  unsatisfied,  the  judg- 
ment creditor  may  maintain  an  action  to  procure  a  judgment  sequestrating  the 
property  of  the  corporation,  and  providing  for  a  distribution  thereof,  as  prescribed 
in  section  one  hundred  and  twelve  of  this  chapter. 

Sec.  101.  Action  to  dissolve  a  corporation.  In  either  of  the  following  cases, 
an  action  to  procure  a  judgment,  dissolving  a  corporation,  created  by  or  under  the 
laws  of  the  state,  and  forfeiting  its  corporate  rights,  privileges,  and  franchises,  may 
be  maintained,  as  prescribed  in  the  next  section:  1.  Where  the  corporation  has 
remained  insolvent  for  at  least  one  year;  2.  Where  it  has  neglected  or  refused,  for 
at  least  one  year,  to  pay  and  discharge  its  notes  or  other  evidences  of  debt;  3.  Where 
it  has  suspended  its  ordinary  and  lawful  business  for  at  least  one  year;  4.  If  it  has 
banking  powers,  or  power  to  make  loans  on  pledges  or  deposits,  or  to  make  insu- 
rances, where  it  becomes  insolvent  or  unable  to  pay  its  debts,  or  has  violated  any 
provision  of  the  act,  by  or  under  which  it  was  incorporated,  or  of  any  other  act 
binding  upon  it. 

Sec.  102.  Who  may  bring  action  to  dissolve  a  corporation.  An  action  speci- 
fied in  the  last  section,  may  be  maintained  by  the  attorney-general,  in  the  name 
and  in  behalf  of  the  people.  And  whenever  a  creditor  or  stockholder  of  a,ny  cor- 
poration submits  to  the  attorney-general  a  written  statement  of  facts,  verified  by 
oath,  showing  grounds  for  an  action  under  the  provisions  of  the  last  section,  and 
the  attorney-general  omits,  for  sixty  days  after  this  submission,  to  commence  an 
action  specified  in  the  last  section,  then,  and  not  otherwise,  such  creditor  or  stock- 
holder may  apply  to  the  proper  court  for  leave  to  commence  such  an  action,  and 
on  obtaining  leave  may  maintain  the  same  accordingly. 

Sec.  103.  Temporary  injunction  in  action  authorized  by  this  article.  In  an 
action,  brought  as  prescribed  in  this  article,  the  court  may,  upon  proof  of  the  facts 
authorizing  the  action  to  be  maintained,  grant  an  injunction  order,  restraining 
the  corporation,  and  its  trustees,  directors,  managers,  and  other  officers,  from  col- 
lecting or  receiving  any  debt  or  demand,  and  from  paying  out,  or  in  any  way  trans- 
ferring or  deUvering,  to  any  person,  any  money,  property,  or  effects  of  the  corpo- 
ration, during  the  pendency  of  the  action;  except  by  express  permission  of  the 
court.  Where  the  action  is  brought  to  procure  the  dissolution  of  the  corporation, 
the  injunction  may  also  restrain  the  corporation,  and  its  trustees,  directors,  mana- 
gers, and  other  officers,  from  exercising  any  of  its  corporate  rights,  privileges,  or 
franchises,  during  the  pendency  of  the  action;  except  by  express  permission  of 
the  court.  The  provisions  of  title  second  of  chapter  seventh  of  the  code  of  civil 
procedure,  relating  to  the  granting,  vacating  or  modifying  of  an  injunction  order, 
apply  to  an  injunction  order,  granted  as  prescribed  in  this  section ;  except  that 
it  can  be  granted  only  by  the  court. 

Sec.  104.  Temporary  receiver.  In  such  an  action,  the  court  may  also,  at  any 
stage  thereof,  appoint  one  or  more  receivers  of  the  property  of  the  corporation. 
A  receiver,  so  appointed,  before  final  judgment  is  a  temporary  receiver,  untU  final 
judgment  is  entered.  A  temporary  rceiver  has  power  to  collect  and  receive  the 
debts,  demands,  and  other  property  of  the  corporation;  to  preserve  the  property, 
and  the  proceeds  of  the  debts  and  demands  collected;  to  sell  or  otherwise  dispose 
of  the  property  as  directed  by  the  court;  to  coUect,  receive  and  preserve  the  pro- 
ceeds thereof;  and  to  maintain  any  action  or  special  proceeding,  for  either  of  those 
purposes.  He  must  qualify  as  prescribed  by  law  for  the  qualification  of  a  perma- 
nent receiver.  Unless  additional  powers  are  specially  conferred  upon  him,  as  pre- 
scribed in  the  next  section,  a  temporary  receiver  has  only  the  powers  specified  in 
this  section,  and  those  which  are  incidental  to  the  exercise  thereof. 

Sec.  105.  Additional  powers  and  duties  of  temporary  receiver.  A  temporary 
receiver,  appointed  as  prescribed  in  the  last  section,  is,  in  aU  respects,  subject  to 
the  control  of  the  court.  In  addition  to  the  powers  conferred  upon  him,  by  the  pro- 
visions of  the  last  section,  the  court  may,  by  the  order  or  interlocutory  judgment 
appointing  him,  or  by  an  order  subsequently  made  in  the  action,  or  by  the  final 
judgment,  confer  upon  him  the  powers  and  authority,  and  subject  him  to  the  du- 
ties and  liabilities,  of  a  permanent  receiver,  or  so  much  thereof  as  it  thinks  proper ; 
except  that  he  shall  not  make  any  distribution  among  the  creditors  or  stockholders, 
before  final  judgment,  unless  he  is  specially  directed  so  to  do  by  the  court. 
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Sec.  106.  Permanent  receiver.  A  receiver  appointed  by  or  pursuant  to  a 
final  judgment  in  the  action,  or  a  temporary  receiver  who  is  continued  by  the  final 
judgment,  is  a  permanent  receiver,  and  has  all  the  powers  and  authority  conferred, 
and  is  subject  to  all  the  duties  and  liabilities  imposed  upon  a  receiver  ia  article 
eleven  of  this  chapter. 

Sec.  107.  Additional  duties  and  liabilities  of  permanent  receiver.  A  permanent 
receiver  shall  keep  an  account  of  all  moneys  received  by  him,  and  on  the  first  days 
of  January,  April,  July,  and  October,  in  each  and  every  year  make  and  file  a  written 
statement,  verified  by  his  oath  that  such  statement  is  correct  and  true,  showing 
the  amount  of  money  received  by  such  receiver,  his  agents  or  attorneys,  the  amount 
he  has  a  right  to  retain  and  the  items  for  which  he  claims  to  retain  the  same,  and 
the  distributive  share  due  each  person  interested  therein.  He  shall  pay  such  dis- 
tributive share  to  the  person  or  persons  entitled  thereto,  on  demand,  at  any  time 
after  such  statement.  Such  account,  statement,  and  aU  the  books  and  papers  of 
the  corporation  in  the  hands  of  such  receiver,  shall  at  all  reasonable  times  be  open 
for  the  inspection  of  aU  persons  having  an  interest  therein.  And  in  ease  of  neglect 
or  refusal  to  comply  with  either  of  the  above  requirements,  or  any  duty  imposed 
upon  him,  the  supreme  court,  at  either  an  appellate  division  or  special  term,  shall, 
on  the  application  of  the  party  aggrieved,  unless  such  neglect  or  refusal  shall  be 
satisfactorily  explained  to  the  court,  forthwith  remove  such  receiver,  and  appoint 
some  suitable  person  as  receiver  in  his  place.  Such  removal  shall  not  vitiate  or  annul 
any  legal  proceedings  had  by  such  receiver;  but  such  proceedings  shall  be  conti- 
nued by  such  successor  as  if  no  removal  had  been  made.  Such  receiver  shall  also 
be  liable  to  pay  to  the  party  interested,  interest  at  the  rate  of  ten  per  centum  per 
annum  on  all  moneys  due  to  such  party  and  retained  by  him  more  than  one  day 
after  such  demand  made  as  aforesaid. 

Sec.  108.  Application  for  appointment  of  receiver.  Applications  made  by  the 
attorney-general  for  the  appointment  of  a  receiver  of  a  corporation  shall  be  made  in 
the  judicial  district  in  which  the  action  in  which  the  appointment  is  sought  is  triable. 
Sec.  109.  Officers  and  stockholders  may  be  made  parties  in  action  brought 
by  creditor.  Where  the  action  is  brought  by  a  creditor  of  a  corporation,  and  the 
stockholders,  directors,  trustees,  or  other  officers,  or  any  of  them,  are  made  liable 
by  law,  in  any  event  or  contingency,  for  the  payment  of  his  debt,  the  persons, 
so  made  liable,  may  be  made  parties  defendant,  by  the  original  or  by  a  supplemental 
complaint;  and  their  liability  may  be  declared  and  enforced  by  the  judgment  m 
the  action. 

Sec.  110.  Separate  action  may  be  brought  against  officers  and  stockholders. 
Where  the  stockholders,  directors,  trustees,  or  other  officers  of  a  corporation,  who 
are  made  liable,  in  any  event  or  contingency,  for  the  payment  of  a  debt,  are  not 
made  parties  defendant,  as  prescribed  m  the  last  section,  the  plaintiff  m  the  action 
may  maintain  a  separate  action  against  them,  to  procure  a  judgment,  declarmg, 
apportioning,  and  enforcing  their  HabUity. 

Sec.  111.  Proceedings  in  such  actions.  In  an  action  brought  as  prescribed 
in  either  of  the  last  two  sections,  the  court  must,  when  it  is  necessary,  cause  an 
account  to  be  taken  of  the  property  and  of  the  debts  of  the  corporation,  and  there- 
upon the  defendant's  liability  must  be  apportioned  accordingly;  but,  if  it  affirm- 
atively appears,  that  the  corporation  is  insolvent,  and  has  no  property  to  satisfy 
its  creditors,  the  court  may,  without  taking  such  an  account,  ascertain  and  deter- 
mine the  amount  of  each  defendant's  liabUity,  and  enforce  the  same  accordmgly. 
Sec  112  Distribution  of  property  of  corporation  by  judgment  m  actions  under 
this  article.  A  final  judgment  in  an  action,  brought  agauist  a  corporaticlx,  as  pre- 
scribed in  this  article,  either  separately  or  in  conjunction  with  its  stockholders, 
directors,  trustees,  or  other  officers,  must  provide  for  a  just  and  fan:  distribution 
of  the  property  of  the  corporation,  and  of  the  proceeds  thereof  among  its  fan-  and 
honest  creditors,  in  the  order  and  in  the  proportions  prescribed  by  law,  m  case  of 
the  voluntary  dissolution  of  a  corporation.  ,    , ,    ,j         t  ^-t,.  .^r- 

Sec  113  Recovery  of  stock  subscriptions.  Where  the  stockholders  of  the  cor- 
poration are  parties  to  the  action,  if  the  property  of  the  corporationis  "ot  sufficient 
to  discharge  its  debts,  the  interlocutory  or  fmal  judgment,  as  the  case  requires 
mu?aSe  that  each  stockholder  pay  into  court  the  amount  due  and  remaining 
unpaid  on  the  shares  of  stock  held  by  him,  or  so  much  thereof  as  is  necessary  to 
satisfy  the  debts  of  the  corporation. 
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Sec.  114.  Liability  of  directors  and  stocliliolders.  If  it  appears,  that  the  pro- 
perty of  the  corporation,  and  the  sums  collected  or  collectible  from  the  stockholders, 
upon  their  stock  subscriptions,  are  or  will  be  insufficient  to  pay  the  debts  of  the  cor- 
poration, the  court  must  ascertain  the  several  sums,  for  which  the  directors,  trustees, 
or  other  officers,  or  the  stockholders  of  the  corporation,  being  parties  to  the  action, 
are  liable ;  and  must  adjudge  that  the  same  be  paid  into  court,  to  be  applied,  in  such 
proportions  and  in  such  order  as  justice  requires,  to  the  payment  of  the  debts  of 
the  corporation. 

Sec.  115.  Effect  of  this  article.  This  article  does  not  repeal  or  affect  any  spe- 
cial provision  of  law,  prescribing  that  a  particular  kind  of  corporation  shall  cease 
to  exist,  or  shall  be  dissolved,  in  a  case  or  in  a  manner,  not  prescribed  in  this  ar- 
ticle ;  or  any  special  provision  of  law,  prescribing  the  mode  of  enforcing  the  liability 
of  the  stockholders  of  a  particular  kind  of  corporation. 

Article  VII.     Action  to  annul  a  corporation. 

Sec.  130.  Action  by  attorney-general  to  annul  corporation  when  legislature 
directs.  The  attorney-general,  whenever  he  is  so  directed  by  the  legislature,  must 
bring  an  action  against  a  corporation  created  by  or  under  the  laws  of  the  state, 
to  procure  a  judgment,  vacating  or  annulling  the  act  of  incorporation,  or  any  act 
renewing  the  corporation,  or  continuing  its  corporate  existence,  upon  the  ground 
that  the  act  was  procured  upon  a  fraudulent  suggestion,  or  the  concealment  of  a 
material  fact,  made  by  or  with  the  knowledge  and  consent  of  any  of  the  persons 
incorporated. 

Sec.  131.  Action  by  attorney-general  to  annul  corporation  by  leave  of  court. 
Upon  leave  being  granted,  as  prescribed  in  the  next  section,  the  attorney-general 
may  bring  an  action  against  a  corporation  created  by  or  under  the  laws  of  the  state, 
to  procure  a  judgment,  vacating  the  charter  or  annulling  the  existence  of  the  cor- 
poration, upon  the  ground  that  it  has,  either:  1.  Offended  against  any  provision 
of  an  act,  by  or  under  which  it  was  created,  altered  or  renewed,  or  an  act  amending 
the  same,  and  applicable  to  the  corporation;  or,  2.  Violated  any  provision  of  law, 
whereby  it  has  forfeited  its  charter,  or  become  liable  to  be  dissolved,  by  the  abuse 
of  its  powers;  or,  3.  Forfeited  its  privileges  or  franchises,  by  a  failure  to  exercise 
its  powers;  or,  4.  Done  or  omitted  any  act,  which  amounts  to  a  surrender  of  its 
corporate  rights,  privileges,  8.nd  franchises ;  or,  5.  Exercised  a  privilege  or  franchise, 
not  conferred  upon  it  by  law. 

Sec.  132.  Notice  of  application  for  leave  to  commence  action  to  annul  corpo- 
ration. Before  granting  leave,  the  court  may,  in  its  discretion,  require  such  previous 
notice  of  the  apphcation  as  it  thinks  proper,  to  be  given  to  the  corporation,  or 
any  officer  thereof,  and  may  hear  the  corporation  in  opposition  thereto. 

Sec.  133.  Jury  trial.  An  action,  brought  as  prescribed  in  this  article,  is  triable, 
of  course  and  of  right,  by  a  jury,  as  if  it  was  an  action  specified  in  section  nine  hun- 
dred and  sixty-eight  of  the  code  of  civU  procedure  and  without  procuring  an  order, 
as  prescribed  in  section  nine  hundred  and  seventy  of  the  code  of  civil  procedure. 

Sec.  134.  Injunction  and  receiver  in  final  judgment.  Where  any  of  the  matters, 
specified  in  section  one  hundred  and  thirty  or  section  one  hundred  and  thirty- 
one  of  this  article,  are  established  in  an  action,  brought  as  prescribed  in  either  of 
those  sections,  the  court  may  render  final  judgment  that  the  corporation,  and 
each  officer  thereof,  be  perpetually  enjoined  from  exercising  any  of  its  corporate 
rights,  privileges,  and  franchises;  and  that  it  be  dissolved.  The  judgment  must 
also  provide  for  the  appointment  of  a  receiver,  the  taking  of  an  account,  and  the 
distribution  of  the  property  of  the  corporation,  among  its  creditors  and  stockholders, 
as  where  a  corporation  is  dissolved  upon  its  voluntary  application,  as  prescribed 
in  article  nine  of  this  chapter. 

Sec.  135.  Temporary  injunction.  In  an  action,  brought  as  prescribed  in  this 
article,  an  injunction  order  may  be  granted,  at  any  stage  of  the  action,  restraining 
the  corporation,  and  any  or  all  of  its  directors,  trustees,  and  other  officers,  from 
exercising  any  of  its  corporate  rights,  privileges,  or  franchises;  or  from  exercising 
certain  of  its  corporate  rights,  privileges,  or  franchises,  specified  in  the  injunction 
order;  or  from  exercising  any  franchise,  liberty,  or  privilege,  or  transacting  any 
business,  not  allowed  by  law.  Such  an  injunction  is  deemed  one  of  those  speci- 
fied in  section  six  hundred  and  three  of  the  code  of  civU  procedure,  and  aU  the  pro- 
visions of  title  second  of  chapter  seventh  of  the  code  of  civil  procedure  applicable 
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to  an  injunction  specified  in  that  section,  apply  to  an  injunction  granted  as  pre- 
scribed in  this  section,  except  that  it  can  be  granted  only  by  the  court. 

Sec.  136.  Filing  and  publishing  judgment.  Where  final  judgment  is  rendered 
against  a  corporation,  in  an  action,  brought  as  prescribed  in  this  article,  the  attor- 
ney-general must  cause  a  copy  of  the  judgment-roll  to  be  forthwith  filed  in  the 
office  of  the  secretary  of  state;  who  must  cause  a  notice  of  the  substance  and  effect 
of  the  judgment,  to  be  pubUshed,  for  four  weeks,  in  a  newspaper  printed  in  the  county, 
wherein  the  principal  place  of  business  of  the  corporation  was  located. 

Article  VIII.    Action  to  dissolve  moneyed  corporation. 

Sec.  150.  Temporary  injunction  and  receiver  in  action  against  moneyed  cor- 
poration. Whenever  the  attorney-general  shall  commence  an  action  against  a  mon- 
eyed corporation  upon  the  information  of  either  the  superintendent  of  insurance, 
or  the  superiatendent  of  banks,  for  the  dissolution  or  sequestration  of  the  prop- 
erty or  annulment  of  the  charter  of  a  corporation  formed  under  or  subject  to  the 
banking  or  insurance  law,  and  shall  be  satisfied  that  it  is  unsafe  and  inexpedient 
for  such  corporation  to  continue  doing  business,  the  supreme  court  may,  on  his 
application,  in  a  case  provided  by  law,  appoint  a  receiver  thereof,  and  may  on  such 
appointment  grant  an  injunction  restraining  such  corporation  from  carrying  on 
its  business  until  the  further  order  of  the  court.  The  court  may,  in  its  discretion, 
dispense  with  notice  of  the  application. 

Sec.  151.  Order  to  show  cause  why  injunction  and  receiver  should  not  be 
permanent.  The  court,  on  granting  an  order  without  notice,  either  for  the  appoint- 
ment of  a  receiver  or  for  an  injunction,  or  for  both  forms  of  relief,  as  herein  provid- 
ed, shall  make  an  order  that  the  corporation  so  proceeded  against  show  cause  at 
a  term  of  the  court  to  be  held  not  more  than  thirty  days  thereafter,  why  such  re- 
ceiver and  injunction  should  not  be  permanent.  Such  order  shall  be  served  not  less 
than  eight  days  before  the  date  upon  which  the  hearing  thereon  is  to  be  had.  Un- 
less the  court  otherwise  directs,  the  receiver  appointed  in  the  first  instance  shall 
be  permanent  receiver  of  such  corporation,  and  the  injunction  shall  be  continued 
during  the  pendency  of  the  litigation.  Such  receiver  shall  , unless  otherwise  ordereii 
by  the  court,  continue  to  act  as  such  up  to  and  after  final  judgment,  and  until 
the  affairs  of  the  corporation  shall  be  finally  settled  and  its  property  distributed 
by  him  according  to  law.  The  bond  to  be  given  by  the  receiver  on  his  appointment 
shall  be  fixed  at  such  sum  and  so  conditioned  that  it  shall  continue  in  force  and 
effect  until  the  final  discharge  of  such  receiver,  including  any  habUity  which  may 
be  incurred  by  said  receiver  by  virtue  of  his  appointment  as  such  in  the  final  judg- 
ment, in  case  he  shall  be  so  named  therein. 

Sec.  152.  Inventory  and  appraisal  by  receiver.  It  shall  be  the  duty  of  the  re- 
ceiver to  take  an  inventory  and  make  an  appraisal  of  the  assets  and  property  of 
the  corporation.  In  case  the  corporation  is  subject  to  the  banking  law,  two  dis- 
interested appraisers  shaU  be  appointed  by  the  superintendent  of  banks  to  aid  in 
this  duty,  and  in  case  the  corporation  is  subject  to  the  insurance  law,  such  appraisers 
shall  be  appointed  by  the  superintendent  of  insurance..  Ten  days'  notice  of  such 
inventory  and  appraisal  shall  be  given  to  the  corporation  and  such  inventory  and 
appraisal  shall  be  completed  and  filed  with  the  clerk  of  the  supreme  court  in  the 
county  in  which  the  trial  is  to  be  had,  within  ninety  days  after  the  appointment 
of  such  receiver,  and  a  certified  copy  thereof  in  the  office  of  the  attorney-general, 
and  in  the  office  of  the  superintendent  of  banks,  or  in  the  office  of  the  superinten- 
dent of  insurance,  as  the  case  may  be,  unless  for  good  cause  shown  the  officer  ap- 
pointing such  appraisers  shall,  in  writing,  extend  the  time  for  the  completion  there- 
of. Such  appraisers  shall  receive  as  compensation  a  reasonable  sum,  not  exceeding 
fifteen  dollars  per  day  and  actual  and  necessary  expenses,  to  be  paid  by  the  receiver 
upon  the  approval  of  the  officer  by  whom  they  were  named.  The  receiver  shall  be 
chargeable  with  the  amount  of  such  inventory  and  shall  be  relieved  therefrom 
to  the  same  extent  and  upon  the  same  grounds  as  in  the  like  case  of  an  executor. 

Sec.  153.  Conversion  of  assets  into  cash  by  receiver.  The  receiver  shall  pro- 
ceed, immediately  upon  his  appointment,  to  convert  the  assets  of  the  corporation 
into  cash. 

Sec.  154.  Employment  of  counsel  by  receiver.  It  shall  not  be  lawful  for  any 
receiver  to  pay  to  any  attorney  or  counsel  any  costs,  fees  or  allowance  until  the 
amount  thereof  shall  have  been  stated  to  the  special  term,  as  expenses  incurred 
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by  such  receiver  and  shall  have  been  approved  by  that  court  by  an  order  duly 
entered.  Any  such  order  shall  be  the  subject  of  review  by  the  appellate  division 
and  the  court  of  appeals  on  appeal  thereto  taken  by  any  party.  The  receiver  may 
employ  not  to  exceed  one  counsel  unless  the  employment  of  additional  counsel 
shall  be  authorized  by  the  supreme  court  after  notice  to  the  attorney-general  of 
an  appUcation  therefor. 

Sec.  155.  Notice  to  creditors  by  receiver.  1.  Within  thirty  days  after  a  receiver 
qualifies  he  shall  cause  to  be  published  once  a  week  for  twelve  weeks  in  a  news- 
paper published  at  the  principal  place  of  business  of  the  corporation,  a  notice  to 
all  creditors  of  the  corporation  to  present  their  claims  to  such  receiver  at  his  place 
of  business  within  fifteen  days  after  the  last  publication  of  such  ordei".  He  shall 
also  mail  a  copy  of  such  notice  to  all  the  creditors  of  the  corporation  known  to 
him  or  as  shown  on  the  books  of  the  company,  at  their  last  known  place  of  residence. 
2.  The  receiver  of  any  title  guaranty  company  heretofore  or  hereafter  appointed, 
which  company  is  authorized  by  law  to  issue  policies  of  insurance  or  agreements 
of  indemnity  or  guaranty,  and  which  corporation  has  issued  and  outstanding  at 
the  time  of  the  appointment  of  the  receiver,  policies  of  insurance  or  agreements 
of  indemnity  or  guaranty,  exceeding  two  thousand  in  number,  shall  not  be  required 
to  mail  to  the  holders  or  owners  of  said  policies  of  insurance  or  of  said  agreements, 
the  notice  required  by  law  to  be  given  to  creditors  of  an  insolvent  moneyed  corpo- 
ration; but  such  receiver  shall  cause  a  notice  to  be  published  twice  a  week,  for 
four  successive  weeks,  in  two  newspapers  published  in  the  county  where  said  cor- 
poration has  its  principal  place  of  business ;  which  said  notice  shall  require  all  cre- 
ditors and  owners  and  holders  of  outstanding  policies  of  insurance  or  agreements 
of  indemnity  or  guaranty,  to  exhibit  and  prove  their  claim,  within  sixty  days; 
and,  in  default  of  so  doing,  shall  be  precluded  from  all  benefit  of  the  judgment 
and  from  any  and  all  distribution  which  may  be  made  thereunder,  except  that 
the  creditor  or  holder  or  owner  of  any  policy  or  agreement  of  indemnity  or  gua- 
ranty, who  shall  exhibit  or  prove  his  claim,  with  an  affidavit  that  he  had  no  notice 
or  Imowledge  thereof,  in  time  to  comply  with  the  provisions  hereof,  at  any  time 
before  an  order  is  made  directing  a  final  settlement  and  distribution  of  assets  of 
such  corporation,  shall  be  entitled  to  have  his  claim  received,  and  shall  have  the 
same  rights  and  benefits  thereon,  so  far  as  the  assets  of  such  corporation  then  re- 
maining undistributed  may  be  applied,  as  if  his  claim  had  been  exhibited  and  prov- 
ed within  the  time  limited  by  such  notice.  This  subdivision  shall  apply  to  receivers 
of  all  moneyed  corporations. 

Sec.  156.  Allowance,  rejection  and  adjustment  of  claims  by  receiver.  The  re- 
ceiver shall  have  the  same  power  and  authority  with  reference  to  the  allowance 
or  rejection  of  claims  as  is  given  to  executors,  and  no  reference  shall  be  had  to  pass 
upon  claims  except  such  as  may  be  disputed  by  such  receiver.  In  case  any  claim 
shall  be  disputed,  the  receiver  shall  immediately  upon  the  expiration  of  the  time 
for  the  presentation  of  claims,  upon  notice  to  the  parties  whose  claims  have  been 
rejected,  apply  to  the  court  for  the  appointment  of  a  referee  to  hear  and  determine 
as  to  the  allowance  thereof.  Claims  allowed  by  the  receiver  shall  be  subject  to 
objection  upon  the  final  settlement  and  their  validity  may  be  determined  as 
the  validity  of  claims  against  estates  are  determined  upon  final  settlement  by  a 
surrogate. 

Sec.  157.  Final  settlement  and  distribution  by  receiver.  The  receiver  may  apply 
for  a  final  settlement  of  his  accounts  and  an  order  for  distribution  at  any  time  after 
the  expiration  of  six  months,  and  shall  so  apply  within  eighteen  months  after 
qualifying  as  such.  The  attorney-general  or  any  creditor,  or  party  interested,  may 
apply  for  an  order  that  the  receiver  show  cause  why  an  accounting  and  distribution 
should  not  be  had  at  any  time  after  the  expiration  of  one  year  after  the  receiver 
qualifies;  and  it  shaU  be  the  duty  of  the  attorney-general,  after  the  expiration  of 
eighteen  months  from  the  time  the  receiver  enters  upon  his  duties,  in  case  he  has 
not  applied  for  a  final  settlement  of  his  accounts,  to  apply  for  such  an  order  on 
notice  to  such  receiver.  In  case  of  such  application  by  a  party  other  than  the  re- 
ceiver, the  court  shall  direct  the  receiver  to  take  steps  to  account  with  aU  con- 
venient speed.  The  receiver  is  not  required  or  authorized  to  file  any  account,  ex- 
cept as  herein  provided,  except  by  special  order  of  the  court. 

Sec.  158.  Notice  of  account  and  accounting  by  receiver.  1.  The  receiver  shall 
fUe  his  account,  together  with  a  statement  of  the  items  and  amounts  claimed  by 
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his  counsel,  up  to  that  date  with  the  court  and  a  duplicate  thereof,  together  with 
the  vouchers,  with  the  attorney-general,  at  least  thirty  days  before  the  time  fixed 
for  his  final  settlement  and  accounting,  and  the  attorney-general  shall  serve  upon 
the  attorney  for  the  receiver  any  objections  he  may  have  to  the  account,  or  to 
the  statement  as  to  the  items  and  amounts  claimed  by  counsel  for  compensation, 
appearing  in  such  account  on  or  before  such  hearing.  The  receiver  shall  also  within 
ten  days  after  the  fiUng  of  the  account,  mail  to  each  creditor  of  the  corporation  a 
notice  of  the  time  and  place  of  the  filing  of  his  account,  and  a  notice  of  the  time 
and  place  of  the  presentation  of  the  accoimt  to  the  court.  Unless  objection  is  made 
to  the  items  of  the  account  by  a  creditor  or  on  behaK  of  the  attorney-general,  no 
referee  shall  be  appointed  to  pass  thereon,  but  the  same  shall  be  examined  and  settl- 
ed by  the  court.  In  case  objection  is  made  a  referee  may  be  appointed  to  take 
the  testimony  and  report  the  same  to  the  court.  2.  Prior  to  the  final  settlement 
of  accounts  of  a  receiver  of  any  moneyed  corporation,  having  in  force,  at  the  time 
of  his  appointment,  outstanding  pohcies  of  insurance  or  agreements  of  indemnity 
or  guaranty,  exceeding  two  thousand  in  number,  said  receiver  shall  give  notice  to  all 
of  the  creditors  and  to  the  owners  or  holders  of  said  policies  of  insurance  or  agree- 
ments of  indemnity  or  guaranty,  issued  or  entered  into  by  such  insolvent  corpo- 
ration, by  pubUcation  of  a  notice  pubhshed  at  least  twice  a  week,  for  three  successive 
weeks,  immediately  preceding  the  making  of  an  appUcation  for  a  final  settlement 
of  his  accounts  and  for  an  order  for  the  distribution  of  the  assets  in  his  hands.  Said 
notice  shall  state  the  fact  that  an  apphcation  for  a  final  settlement  of  his  accounts 
and  for  an  order  for  the  distribution  of  the  assets  in  hand  will  be  made,  and  shall 
also  state  the  time  and  place,  when  and  where  the  application  will  be  made.  Upon 
the  hearing  of  such  appUcation  and  motion,  the  court  shall,  unless  objection  is  made 
to  the  items  of  the  account  by  a  creditor  or  by  a  holder  or  owner  of  a  policy  of  in- 
surance or  agreement  of  indemnity  or  guaranty,  or  on  behalf  of  the  attorney-general, 
examine  and  settle  the  said  accounts,  and  make  an  order  for  the  settlement,  ad- 
justment and  distribution  of  the  assets  in  the  hands  of  the  receiver.  Where  ob- 
jection is  made  to  the  items  of  account,  the  court  may  refer  the  same  to  a  refercee 
to  examine  and  pass  thereon.  This  subdivision  shall  apply  to  receivers  of  all  mon- 
eyed corporations  heretofore  or  hereafter  appointed. 

Sec.  159.  Proceedings  upon  accounting.  Upon  any  accounting  by  the  receiver, 
after  the  expiration  of  the  time  for  creditors  to  present  claims,  the  court  shall  direct 
the  receiver  to  immediately  convert  the  entire  assets  of  the  corporation  in  his  hands 
into  cash,  in  ease  any  of  the  assets  have  not  been  so  converted,  unless  good  and 
sufficient  cause  to  the  contrary  shall  appear  to  the  satisfaction  of  the  court,  such 
as  to  authorize  an  order  granting  the  receiver  additional  time  for  that  purpose, 
and  upon  any  such  accounting  the  court  shall  direct  the  receiver  to  distribute  the 
assets  of  the  corporation  in  his  hands  to  the  persons  entitled  thereto,  except  so 
much  thereof  as  may  be  necessary  to  be  retained  for  the  purpose  of  administering 
the  trust  and  making  payment  upon  contested  claims,  and  upon  such  claims  as  may 
thereafter  be  presented  and  entitled  to  be  paid.  Whenever  the  attorney-general 
shall  apply  for  an  order  to  show  cause  why  an  accounting  should  not  be  had  by 
a  receiver  by  reason  of  his  failure  to  so  account  within  twelve  months  after  his  ap- 
pointment, and  shall  deem  it  advisable  to  designate  counsel  to  act  on  his  behalf, 
the  court  may,  upon  the  accounting,  make  a  reasonable  allowance  by  way  of  counsel 
fee  to  counsel  so  designated. 

Sec.  160.  Claims  barred  after  distribution  of  assets  by  receiver.  Upon  the  grant- 
ing of  the  apphcation  and  the  making  of  the  order  of  distribution,  as  provided 
in  subdivision  two  of  section  one  hundred  and  fifty-eight  of  this  article,  and  the  dis- 
tribution of  the  assets  in  the  hands  of  the  receiver,  in  the  manner  directed  by 
the  order  of  the  court,  aU  claims  of  the  creditors  or  of  holders  or  owners  of  pohcies 
of  insurance  or  agreements  of  indemnity  or  guaranty,  against  such  receiver,  shall 
be  barred.    This  section  shall  apply  to  receivers  of  all  moneyed  corporations. 

Sec.  161.  Application  of  article.  Except  as  provided  in  sections  one  hundred 
and  fifty-five,  one  hundred  and  fifty-eight,  subdivision  two,  and  one  hundred 
and  sixty  of  this  article,  this  article  shall  apply  to  all  actions  for  the  appointment 
of  receivers  of  moneyed  corporations  brought  by  the  attorney-general,  and  to  all 
reveivers  of  such  corporations  heretofore  or  hereafter  appointed,  and  to  the  settle- 
ment and  adjustment  of  their  accounts  and  distribution  of  assets  in  their  hands, 
and  all  proceedings  with  reference  thereto  hereafter  to  be  taken,  and  shall  super- 
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sede  and  repeal  all  provisions  of  law  inconsistent  herewith,  so  far  as  the  same  relate 
to  actions  for  the  sequestration,  annulment  or  dissolution  of  moneyed  corporations. 
As  to  all  other  corporations  and  as  to  matters  not  affected  by  this  article,  provi- 
sions of  law  heretofore  existing  shall  remain  in  fuU  force  and  effect. 

Article  IX.     Proceedings   for  voluntary  dissolution   of   corporation. 

Sec.  170.  Petition  for  voluntary  dissolution  of  corporation.  If  a  majority  of 
the  directors,  trustees,  or  other  officers,  having  the  management  of  the  concerns 
of  a  corporation  created  by  or  under  the  laws  of  the  state,  discover  that  the  stock, 
effects,  and  other  property  thereof  are  not  sufficient  to  pay  all  just  demands,  for 
which  it  is  liable,  or  to  afford  a  reasonable  security  to  those  who  may  deal  with 
it ;  or  if,  for  any  reason,  they  deem  it  beneficial  to  the  interests  of  the  stockholders 
that  the  corporation  should  be  dissolved,  they  may  present  a  petition  to  the  su- 
preme court  praying  for  a  final  order  dissolving  the  corporation,  as  prescribed  in 
this  article. 

Sec.  171.  Directors  or  trustees  may  be  required  to  petition.  It  shall  be  the  duty 
of  a  majority  of  the  directors  or  trustees  of  every  corporation  created  by  or  under 
the  laws  of  this  state  to  present  a  petition  as  prescribed  in  the  last  section  when- 
ever directed  so  to  do  by  a  majority  in  interest  of  its  stockholders. 

Sec.  172.  Petition  when  directors  or  trustees  do  not  agree.  If  a  corporation, 
created  under  a  general  statute  of  the  state  for  the  formation  of  corporations  or  under 
any  special  act  or  charter  has  an  even  number  of  trustees  or  directors  who  are 
equally  divided  respecting  the  management  of  its  affairs,  or  if  the  stock  of  such 
corporation  is  equally  divided  into  not  more  than  two  independent  ownerships 
or  interests,  or  if  the  entire  stock  of  the  corporation  is,  at  that  time,  owned  by  the 
trustees  or  directors  who  are  even  in  number  or  equally  divided  representing  the 
management  of  its  affairs,  or  if  the  stock  is  so  divided,  that  one-half  thereof  is  owned 
or  controlled  by  persons  favoring  the  course  of  part  of  the  trustees  or  directors, 
and  one-half  thereof  is  owned  by  persons  favoring  the  course  of  the  other  trustees 
or  directors,  the  trustees  or  directors  or  the  stocldioldeers  or  one  or  more  of  them 
may  present  a  petition  as  prescribed  in  section  one  hundred  and  seventy  of  this 
chapter. 

Sec.  173.  Corporations  excepted  from  two  preceding  sections.  Sections  one 
hiuidred  and  seventy-one  and  one  hundred  and  seventy-two  of  this  chapter  do 
not  apply  to  a  savings  bank,  a  trust  company,  a  safe  deposit  company,  or  a  corpo- 
ration formed  to  rent  safes  in  burglar  and  fireproof  vaults,  or  for  the  construction 
or  operation  of  a  railroad,  or  for  aiding  in  the  construction  thereof,  or  for  carry- 
ing on  the  business  of  banking  or  insurance,  or  intented  to  derive  a  profit  from  the 
loan  or  use  of  money. 

Sec.  174.  Contents  of  petition.  The  petition  must  show  that  the  case  is  one 
of  those  specified  in  sections  one  hundred  and  seventy  and  one  hundred  and  se- 
venty-two of  this  chapter,  and  must  state  the  reasons,  which  induce  the  petitioner 
or  petitioners  to  desire  the  dissolution  of  the  corporation.  A  schedule  must  be  annexed 
to  the  petition,  containing  the  following  matters,  as  far  as  the  petitioner  or  peti- 
tioners know,  or  have  the  means  of  knowing  the  same:  1.  A  fuU  and  true  accoimt 
of  aU  the  creditors  of  the  corporation,  and  of  aU  unsatisfied  engagements,  entered 
into  by,  and  subsisting  against,  the  corporation;  2.  A  statement  of  the  name  and 
place  of  residence  of  each  creditor,  and  of  each  person  with  whom  such  an  engage- 
ment was  made,  and  to  whom  it  is  to  be  performed,  if  known;  or  if  either  is  not 
known,  a  statement  of  that  fact;  3.  A  statement  of  the  sum  owing  to  each  creditor, 
or  other  person  specified  in  the  last  subdivision,  and  the  nature  of  each  debt,  de- 
mand, or  other  engagement ;  4.  A  statement  of  the  true  cause  and  consideration 
of  the  indebtedness  to  each  creditor;  5.  A  full,  just,  and  true  inventory  of  all  the 
property  of  the  corporation,  and  of  all  the  books,  vouchers,  and  securities,  relating 
thereto;  6.  A  statement  of  each  incumbrance  upon  the  property  of  the  corpora- 
tion, by  judgment,  mortgage,  pledge,  or  otherwise;  7.  A  fuU,  just,  and  true  account 
of  the  capital  stock  of  the  corporation,  specifying  the  name  of  each  stockholder; 
his  residence,  if  it  is  kno^vn,  or  if  it  is  not  known,  stating  that  fact;  the  number 
of  shares  belonging  to  him;  the  amount  paid  in  upon  his  shares;  and  the  amount 
stUl  due  thereupon. 

Sec.  175.  Affidavit  to  be  annexed  to  petition.  An  affidavit,  made  by  each 
of  the  petitioners,  to  the  effect  that  the  matters  of  fact,  stated  in  the  petition  and 
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the  schedule,  are  just  and  true,  so  far  as  the  affiant  knows  or  has  the  means  of 
kno\wng  the  same,  must  be  annexed  to  the  petition  and  schedule. 

bee.  17b.    Presentation  of  petition.   The  papers  must  be  presented  at  a  special 
term  oi  the  supreme  court,  held  within  the  judicial  district,  embracing  the  county 
wherem  the  prmcipal  office  of  the  corporation  is  located. 
J  v.      ;.  Corporations  without  stockholders.  In  the  case  of  corporations  affect- 

ed by  the  provisions  of  this  article  and  not  having  stockholders,  it  shall  be  suf- 
ficient for  the  purposes  of  this  article  to  notify,  name  and  refer  to  the  "members" 
oi  such  corporations,  instead  of  "stockholders,"  as  herein  provided. 

Sec.  178,  Action  by  court  upon  petition  for  dissolution.  In  a  case  specified 
in  sections  one  hundred  and  seventy-one  and  one  hundred  and  seventy-two  of  this 
chapter  the  court  may,  in  its  discretion,  entertain  or  dismiss  the  appUcation.  Where 
it  entertains  the  apphcation,  or  where  the  cause  is  one  of  those  specified  in  section 
one  hundred  and  seventy  of  this  chapter,  the  court  must  make  an  order,  requiring 
all  persons  interested  in  the  corporation  to  show  cause  before  it,  or  before  a  referee 
designated  in  the  order,  at  a  time  and  place  therein  specified,  not  less  than  six 
weeks  after  the  granting  of  the  order,  why  the  corporation  should  not  be  dis- 
solved. 

Sec.  179.  Publication  of  order  to  show  cause  why  corporation  should  not  be 
dissolved.  A  copy  of  the  order  must  be  published,  as  prescribed  therein,  at  least 
once  in  each  of  the  three  weeks  immediately  preceding  the  time  fixed  therein  for 
showing  cause,  in  one  or  more  newspapers,  specified  in  the  order,  pubhshed  in  the 
city  or  county  wherein  the  order  is  entered. 

Sec.  180.  Service  of  order  to  show  cause.  A  copy  of  the  order  must  also  be 
served  upon  each  of  the  persons,  specified  in  the  schedule  as  a  creditor  or  stock- 
holder of  the  corporation,  or  as  a  person  to  whom  an  engagement  of  the  corpo- 
ration is  to  be  performed,  other  than  a  person  whose  residence  is  stated  to  be  un- 
known, or  to  be  without  the  United  States.  The  service  must  be  made  either  per- 
sonally, at  least  ten  days  before  the  time  appointed  for  the  hearing ;  or  by  depos- 
iting a  copy  of  the  order,  at  least  twenty  days  before  the  time  so  appointed,  in 
the  post-office,  inclosed  in  a  postpaid  wrapper,  addressed  to  the  person  to  be  served, 
at  his  residence,  as  stated  in  the  schedule. 

Sec.  181.  Entering  and  filing  order  and  papers.  The  order  must  be  entered, 
and  the  papers  must  be  filed,  within  ten  days  after  the  order  is  made,  with  the 
clerk  of  the  county  where  the  principal  office  of  the  corporation  is  located. 

Sec.  182.  Temporary  receiver.  If  it  shall  be  made  to  appear  to  the  satisfac- 
tion of  the  court  that  the  corporation  is  insolvent,  the  court  may  at  any  stage  of 
the  proceeding  before  the  final  order,  on  motion  of  the  petitioners  on  notice  to  the 
attorney-general,  or  on  motion  of  the  attorney-general  on  notice  of  the  corporation, 
appoint  a  temporary  receiver  of  the  property  of  the  corporation,  which  receiver 
shall  have  all  the  powers  and  be  subject  to  all  the  duties  that  are  defined  as  belong- 
ging  to  temporary  receivers  appointed  in  an  action,  in  section  one  hundred  and 
four  of  this  chapter.  The  court  may  also,  in  its  discretion,  at  any  stage  in  the  pro- 
ceeding after  the  appointment  of  a  temporary  receiver,  upon  Uke  motion  and  notice, 
confer  upon  such  temporary  receiver  the  powers  and  authority,  and  subject  him 
to  the  duties  and  habUities  of  a  permanent  receiver,  or  as  much  thereof  as  it  thinks 
proper,  except  that  he  shall  not  make  any  final  distribution  among  the  creditors 
and  stockholders,  before  final  order  in  the  proceedings,  unless  he  is  specially  di- 
rected so  to  do  by  the  court. 

Sec.  183.  Application  for  appointment  of  receiver.  Every  apphcation  made 
for  the  appointment  of  a  receiver  of  a  corporation  other  than  apphcations  made 
by  the  attorney-general  on  behalf  of  the  people  of  the  state,  shall  be  made  at  a 
special  term  of  the  supreme  court  held  in  and  for  the  judicial  district  in  which  the 
principal  business  office  of  the  corporation  is  located. 

Sec.  184.  Injunction.  If  a  temporary  receiver  be  appointed,  the  court  may, 
in  its  discretion,  on  hke  motion  and  notice,  with  or  without  security,  at  any  stage 
of  the  proceeding  before  the  final  order,  grant  an  injunction,  restraining  the  cre- 
ditors of  the  corporation,  from  beginning  any  action  against  the  said  corporation 
for  the  recovery  of  a  sum  of  money,  or  from  taking  any  further  proceedings  in  such 
an  action  theretofore  commenced.  Such  injunction  shall  have  the  same  effect 
and  be  subject  to  the  same  provisions  of  law  as  if  each  creditor  upon  whom  it  is 
served  was  named  therein. 
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Sec.  185,  Referee.  If  a  referee  was  not  designated  in  the  order  to  show  cause, 
the  court  may,  in  its  discretion,  appoint  a  referee  when  or  after  the  order  is  return- 
able. 

Sec.  186.  Hearing.  At  the  time  and  place  specified  in  the  order,  or  at  the  time 
and  place  to  which  the  hearing  is  adjourned,  the  court,  or  the  referee,  must  hear 
the  allegations  and  proofs  of  the  parties,  and  determine  the  facts. 

Sec.  187.  Decision.  The  decision  of  the  court,  or  the  report  of  the  referee, 
must  be  in  writing,  and  must  be  made  and  filed  with  all  convenient  speed.  It  must 
contain  a  statement  of  the  effects,  credits,  and  other  property,  and  of  the  debts 
and  other  engagements,  of  the  corporation,  and  of  all  other  matters,  pertaining 
to  its  affairs. 

Sec.  188.  Use  of  original  papers  on  hearing.  The  court  or  the  referee  is 
entitled  to  use,  upon  the  hearing,  the  original  petition,  and  the  schedules  annexed 
thereto;  and  the  clerk  must  transmit  them  accordingly,  upon  the  written  order  of 
the  judge,  or  of  the  referee.  In  that  case,  they  must  be  returned  with  the  decision 
or  report. 

Sec.  189.  Amending  papers.  The  court  may,  at  any  stage  of  the  proceedings 
before  final  order,  on  the  application  of  the  petitioners,  or  a  majority  of  them,  or 
on  the  appUcation  of  the  temporary  receiver,  grant  an  order  amending  the  sched- 
ules annexed  to  the  original  petition,  by  the  insertion  of  additional  items,  or  by 
making  the  statements  or  inventory  fuller  and  in  greater  detail  than  as  originally 
filed  with  the  Uke  effect  as  though  said  petition  and  schedules  had  been  originally 
presented  and  filed  as  amended. 

Sec.  190.  Final  order.  Where  the  hearing  is  before  a  referee,  a  motion  for  a 
final  order  must  be  made  to  the  court,  upon  notice  to  each  person  who  has  made 
himself  a  party  to  the  proceedings,  by  filing  with  the  clerk,  before  the  close  of  the 
hearing,  a  notice  of  his  appearance,  in  person  or  by  attorney,  specifying  a  post- 
office  within  the  state,  where  such  a  notice  may  be  served.  The  notice  may  be 
served  as  prescribed  in  the  code  of  civil  procedure  for  the  service  of  a  paper  upon 
an  attorney  in  an  action.  Where  the  hearing  was  before  the  court,  a  motion  for 
a  final  order  may  be  made  immediately,  or  at  such  a  time  and  upon  such  a  notice 
as  the  court  prescribes. 

Sec.  191.  Permanent  receiver.  Upon  an  apphcation  for  a  final  order,  if  it 
appear  to  the  court  in  a  case  specified  in  section  one  hundred  and  seventy  of  this 
chapter  that  the  corporation  is  insolvent,  or,  in  a  case  specified  either  in  that  sec- 
tion or  in  section  one  hundred  and  seventy-one  and  one  hundred  and  seventy-two  of 
this  chapter,  that  for  any  reason  a  dissolution  of  the  corporation  wiU  be  beneficial  to 
the  interests  of  the  stockholders  and  not  injurious  to  the  public  interests,  the  court 
must  make  a  final  order  dissolving  the  corporation,  and  appointing  one  or  more  receiv- 
ers of  its  property.  But  in  the  case  of  a  solvent  corporation,  the  court  may,  if 
there  is  no  objection  by  creditors,  dispense  with  a  receiver  and  provide  in  the  final 
order  for  the  distribution  of  the  assets.  Upon  the  entry  of  the  order  the  corpo- 
ration is  dissolved.  A  receiver  appointed  under  this  section  shall  have  all  the  pow- 
ers, duties,  and  UabUities  of  receivers  under  article  eleven  of  this  chapter. 

Sec.  192.  Appointment  of  director,  trustee  or  other  officer  or  stockholder  as 
receiver.  The  comi;  may,  in  its  discretion,  appoint  a  director,  trustee,  or  other  officer, 
or  a  stockholder  of  the  corporation,  a  receiver  of  its  property. 

Sec.  193.  Certain  sales,  transfers  and  judgments  void.  A  sale,  assignment, 
mortgage,  conveyance,  or  other  transfer,  of  any  property  of  a  corporation,  made 
after  the  fihng  of  a  petition  as  prescribed  in  this  article,  in  payment  of,  or  as  secur- 
ity for,  an  existing  or  prior  debt,  or  for  any  other  consideration;  or  a  judgment 
thereafter  rendered  against  the  corporation  by  confession,  or  upon  the  acceptance 
of  an  offer,  is  absolutely  void,  as  against  the  receiver  appointed  in  the  special  pro- 
ceeding, and  as  against  the  creditors  of  the  corporation. 

Sec.  194.  Omission,  defect  or  default  of  receiver.  In  a  proceeding  for  the 
voluntary  dissolution  of  a  corporation,  the  court  may,  in  the  furtherance  of  justice, 
upon  notice  to  the  attorney-general,  and  the  attorney-general  not  objecting,  and 
upon  such  further  notice  to  creditors  or  others  interested  as  the  court  shall  direct, 
which  notice  may  be  made  by  mail  upon  all  persons  and  corporations  not  residing 
or  existing  within  the  state,  reUeve  a  receiver  from  any  omission,  defect  or  default, 
in  any  proceeding  or  act  required  by  law  to  be  taken  or  done,  or  in  the  giving  of 
any  notice  required  by  law  to  be  given,  and  the  court  may  upon  like  notice,  con- 
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firm  any  act  of  a  receiver,  and  any  decision,  report,  order,  or  judgment  made  in 
such  proceeding. 

Sec.  195.  Exception  of  certain  corporations.  This  article  does  not  apply  to 
an  mcorporated  library  society,  to  a  reUgious  corporation,  or  to  a  select  school  or 
academy,  mcorporated  by  the  regents  of  the  university  or  by  the  legislature,  or 
to  a  municipal  or  other  poHtical  corporation. 

Article  X.    Dissolution  of  stock  corporation  without  judicial 

proceedings. 

Sec.  220.  Dissolution  of  stock  corporation  before  beginning  business.  The  in- 
corporators named  in  any  certificate  of  incorporation  filed  for  the  purpose  of  cre- 
ating a  domestic  stock  corporation,  other  than  a  moneyed  or  transportation  cor- 
poration, may,  before  the  payment  of  any  part  of  the  capital,  and  before  beginning 
business,  surrender  all  corporate  rights  and  franchises,  by  signing,  verifying  and 
filing  in  the  office  of  the  secretary  of  state  and  the  clerk  of  the  county  where  the 
certificate  of  incorporation  is  filed,  a  certificate  setting  forth  the  names  of  the  in- 
corporators, that  no  part  of  the  capital  has  been  paid,  that  there  are  no  liabilities, 
that  such  business  has  not  been  begun  and  surrendering  all  rights  and  franchises ; 
and  proof  of  the  facts  set  forth  in  such  certificate  to  the  satisfaction  of  the  secre- 
tary of  state ;  and  thereupon  the  said  corporation  shall  be  dissolved,  and  its  cor- 
porate existence  and  power  shall  cease.  In  case  any  incorporator  of  such  a  cor- 
poration shall  be  deceased,  then  the  aforesaid  certificate  may  be  made  by  the  sur- 
viving incorporators  providing  two  years  shall  have  elapsed  since  the  date  of  its 
incorporation,  but  in  such  case  the  certificate  shall  set  forth  the  fact  that  one  or 
more  of  said  incorporators  is  deceased. 

Sec.  221.  Dissolution  of  stock  corporation  before  expiration  of  time  limit. 
Any  stock  corporation,  except  a  moneyed  or  a  railroad  corporation,  may  be  dis- 
solved before  the  expiration  of  the  time  limited  in  its  certificate  of  incorporation 
or  in  its  charter  as  foUows:  1.  The  board  of  directors  of  any  such  corporation  may 
at  a  meeting  called  for  that  purpose,  upon  at  least  three  days  notice  to  each  di- 
rector, by  a  vote  of  a  majority  of  the  whole  board,  adopt  a  resolution  that  it  is  in 
their  opinion  advisable  to  dissolve  such  corporation  forthwith,  and  thereupon  shaU 
call  a  meeting  of  the  stockholders  for  the  purpose  of  voting  upon  a  proposition 
that  such  corporation  be  forthwith  dissolved.  Such  meeting  of  the  stockholders  shall 
be  held  not  less  than  thirty  nor  more  than  sixty  days  after  the  adoption  of  such  re- 
solution, and  the  notice  of  the  time  and  place  of  such  meeting  so  called  by  the 
directors  shall  be  published  in  one  or  more  newspapers  published  and  circulating 
in  the  county  wherein  such  corporation  has  its  principal  office,  at  least  once  a  week 
for  three  weeks  successively  next  preceding  the  time  appointed  for  holding  such 
meeting,  and  on  or  before  the  day  of  the  first  pubUcation  of  such  notice,  a  copy 
thereof  shall  be  served  personally  on  each  stockholder,  or  mailed  to  him  at  his 
last  known  post-office  address.  Such  meeting  shall  be  held  in  the  city,  town  or 
village  in  which  the  last  preceding  annual  meeting  of  the  corporation  was  held, 
and  said  meeting  may,  on  the  day  so  appointed,  by  the  consent  of  a  majority  in 
interest  of  the  stockholders  present,  be  adjourned  from  time  to  time,  and  notice 
of  such  adjourment  shall  be  pubUshed  in  the  newspapers  in  which  the  notice  of  the 
meeting  is  published.  If  at  any  such  meeting  the  holders  of  two-thirds  in  amount 
of  the  stock  of  the  corporation,  then  outstanding,  shall,  in  person  or  by  attorney, 
consent  that  such  dissolution  shall  take  place  and  signify  such  consent,  in  writing, 
then  such  corporation  shall  file  such  consent,  attested  by  its  secretary  or  treasurer, 
and  its  president  or  vice-president,  together  with  the  powers  of  attorney  signed 
by  such  stockholders  executing  such  consent  by  attorney,  with  a  statement  of 
the  names  and  residences  of  the  then  existing  board  of  directors  of  said  corporation, 
and  the  names  and  residences  of  its  officers  duly  verified  by  the  secretary  or  treasurer 
or  president  of  said  corporation,  in  the  office  of  the  secretary  of  state.  2.  The  se- 
cretary of  state  shall  thereupon  issue  to  such  corporation,  in  duplicate,  a  certifi- 
cate of  the  filing  of  such  papers  and  that  it  appears  therefrom  that  such  corpo- 
ration has  comphed  with  this  section  in  order  to  be  dissolved,  and  one  of  such  du- 
plicate certificates  shall  be  filed  by  such  corporation  in  the  office  of  the  clerk  of  the 
county  in  which  such  corporation  has  its  principal  office;  and  thereupon  such  cor- 
poration shall  be  dissolved  and  shall  cease  to  carry  on  business,  except  for  the  pur- 
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pose  of  adjusting  and  winding  up  its  business.  The  board  of  directors  shall  cause 
a  copy  of  such  certificate  to  be  pubHshed  at  least  once  a  week  for  two  weeks  in 
one  or  more  newspapers  pubUshed  and  circulating  ia  the  county  in  which  the  prin- 
cipal office  of  such  corporation  is  located,  and  at  the  expiration  of  such  pubUcation, 
the  said  corporation  by  its  board  of  directors  shall  proceed  to  adjust  and  wind 
up  its  business  and  affairs  with  power  to  carry  out  its  contracts  and  to  sell  its  assets 
at  public  or  private  sale,  and  to  apply  the  same  in  discharge  of  debts  and  obUgations 
of  such  corporation,  and,  after  pajdng  and  adequately  providing  for  the  payment 
of  such  debts  and  obligations,  to  distribute  the  balance  of  assets  among  the  stock- 
holders of  said  corporation,  according  to  their  respective  rights  and  interests.  3.  Said 
corporation  shall  nevertheless!  continue  in  existence  for  the  purpose  of  paying, 
satisfying  and  discharging  any  existing  debts  or  obhgations,  collecting  and  distrib- 
uting its  assets  and  doing  all  other  acts  required  in  order  to  adjust  and  wind  up 
its  business  and  affairs,  and  may  sue  and  be  sued  for  the  purpose  of  enforcing  such 
debts  or  obligations,  until  its  business  and  affairs  are  fully  adjusted  and  wound 
up.  4.  After  paying  or  adequately  providing  for  the  debts  and  obligations  of  the 
corporation  the  directors  may,  with  the  written  consent  of  the  holders  of  two- 
thirds  in  amount  of  the  capital  stock,  sell  the  remaining  assets  or  any  part  thereof 
to  a  corporation  organized  under  the  laws  of  this  or  any  other  state,  and  engaged 
in  a  business  of  the  same  general  character,  and  take  in  payment  therefor  the  stock 
or  bonds  or  both  of  such  corporation  and  distribute  them  among  the  stockholders, 
in  lieu  of  money,  in  proportion  to  their  interest  therein,  but  no  such  sale  shall  be 
vaHd  as  against  any  stockholder,  who,  within  sixty  days  after  the  mailing  of  notice 
to  him  of  such  sale,  shall  apply  to  the  supreme  court  in  the  manner  provided  by  sec- 
tion seventeen  of  the  stock  corporation  law,  for  an  appraisal  of  the  value  of  his 
interest  in  the  assets  so  sold;  unless  within  thirty  days  after  such  appraisal  the 
stockholders  consenting  to  such  sale,  or  some  of  them,  shall  pay  to  such  objecting 
stockholder  or  deposit  for  his  account,  in  the  manner  directed  by  the  court,  the 
amount  of  such  appraisal  and  upon  such  payment  or  deposit  the  interest  of  such 
objecting  stockholder  shall  vest  in  the  person  or  persons  making  such  payment 
or  deposit. 

Article  Xa.      Provisions    applicable    to    temporary   and   permanent 

receivers  of  corporations. 

Sec.  225.  Security.  A  receiver,  appointed  in  an  action  or  special  proceeding, 
must,  before  entering  upon  his  duties,  execute  and  file  with  the  proper  clerk,  a 
bond  to  the  people,  with  at  least  two  sufficient  sureties,  in  a  penalty  fixed  by  the 
court,  judge,  or  referee,  making  the  appointment,  conditioned  for  the  faithful  dis- 
charge of  his  duties  as  receiver ;  and  the  execution  of  any  such  bond  by  any  f idehty 
or  surety  company  authorized  by  the  laws  of  this  state  to  transact  business,  shaU. 
be  equivalent  to  the  execution  of  said  bond  by  two  sureties.  But  this  section  does 
not  apply  to  a  case  where  special  provision  is  made  by  law  for  the  security  to  be 
given  by  a  receiver  or  for  increasing  the  same. 

Sec.  226.  Removal  or  new  bond.  The  court,  or,  where  the  order  was  made 
out  of  court,  the  judge  making  the  order,  by  or  pursuant  to  which  the  receiver  was 
appointed,  or  his  successor  in  office,  may,  at  any  time,  remove  the  receiver,  or 
direct  him  to  give  a  new  bond,  with  new  sureties,  with  the  like  condition  specified 
in  the  last  section.  But  this  section  does  not  apply  to  a  case  where  special  pro- 
vision is  made  by  law  for  the  security  to  be  given  by  a  receiver,  or  for  increasing 
the  same,  or  for  removing  a  receiver. 

Sec.  227.  Notice  to  sureties  upon  accounting.  A  receiver  who,  having  exe- 
cuted and  filed  a  bond  as  provided  for  in  section  two  hundred  and  twenty-five 
or  section  two  hundred  and  twenty-six  of  this  chapter,  before  presenting  his  ac- 
counts as  receiver,  must  give  notice  to  the  surety  or  sureties  on  his  official  bond, 
of  his  intention  to  present  his  accounts,  not  less  than  eight  days  before  the  day 
set  for  the  hearing  on  said  accounting.  The  same  notice  must  be  given  to  such 
surety  or  sureties  where  the  accounting  is  ordered  on  the  petition  of  a  person  or 
persons  other  than  the  receiver,  and  in  no  case  shall  the  receiver's  accounts  be 
passed,  settled  or  allowed,  unless  the  said  notice  provided  for  in  this  section 
shall  have  first  been  given  to  the  surety  or  sureties  on  the  official  bond  of  such 


CORPORATION  ACTS:  NEW  YORK.  369 

Article  XI.   Powers,  duties  and  liabilities  of  receivers  of  corporation. 

Sec.  230.  Application  of  this  article.  Unless  otherwise  provided  the  provi- 
sions of  this  article  shall  apply  only  to  permanent  receivers  appointed  pursuant 
to  section  one  hundred  and  six  or  section  one  hundred  and  ninety-one  of  this 
chapter. 

Sec.  231.  Receiver  trustee  of  property.  Permanent  receivers  shall  be  trustees 
of  the  property  for  the  benefit  of  the  creditors  of  the  corporation  and  of  its  stock- 
holders. 

Sec.  232.  Receivers  title  to  property.  Such  receivers  shall  be  vested  with 
all  the  property,  real  and  personal,  of  the  corporation,  from  the  time  of  their  having 
filed  the  security  required  by  law. 

Sec.  233.  Transfer  of  assets  of  corporation  to  receiver.  In  all  cases  where  re- 
ceivers have  been  or  shall  be  appointed  for  any  corporation  of  this  state  other 
than  an  insurance  conjpany  on  apphcation  by  the  attorney-general,  all  property, 
real  and  personal,  and  all  securities  of  every  Idnd  and  nature  belonging  to  such 
corporation,  no  matter  where  located  or  by  whom  held,  shall  be  transferred  to, 
vested  in  and  held  by  such  receiver;  provided,  however,  that  such  transfer  shall 
only  be  made  when  directed  by  an  order  of  the  supreme  court,  due  notice  of  the 
application  for  such  order  having  been  made  on  the  attorney-general  and  the  cus- 
todian of  the  funds,  securities  or  property. 

Sec.  234.  Security  of  receiver.  Before  entering  upon  the  duties  of  their  ap- 
pointment, such  receivers  shall  give  such  security  to  the  people  of  the  state,  and 
in  such  penalty,  as  the  court  shall  direct,  conditioned  for  the  faithful  discharge 
of  the  duties  of  their  appointment,  and  for  the  due  accounting  for  all  moneys  re- 
ceived by  them. 

Sec.  235.  Authority  of  single  receiver.  When  one  receiver  only,  shall  be  ap- 
pointed, all  the  provisions  herein  contained,  in  reference  to  several  receivers  shall 
apply  to  him. 

Sec.  236.  Authority  where  there  is  more  than  one  receiver.  When  there  are 
more  receivers  than  one  appointed,  the  debts  and  property  of  the  corporation 
may  be  collected  and  received  by  any  one  of  them;  and  when  there  are  more  than 
two  receivers  appointed,  every  power  and  authority  conferred  on  the  receivers 
may  be  exercised  by  any  two  of  them. 

Sec.  237.  Surviving  receivers.  The  survivor  or  survivors  of  any  receivers 
shall  have  all  the  powers  and  rights  given  to  receivers.  All  property  in  the  hands 
of  any  receiver  at  the  time  of  his  death,  removal  or  incapacity,  shall  be  delivered 
to  the  remaining  receiver  or  receivers,  if  there  be  any ;  or  to  the  successor  of  the  one 
so  dying,  removed  or  incapacitated;  who  may  demand  and  sue  for  the  same. 

Sec.  238.  Oath  of  receiver.  Before  proceeding  to  the  discharge  of  any  of 
their  duties,  all  such  receivers  shall  take  and  subscribe  an  oath,  that  they  will  well 
and  truly  execute  the  trust  by  their  appointment  reposed  in  them,  according  to 
the  best  of  their  skill  and  understanding ;  which  oath  shall  be  filed  with  the  officer 
or  court,  that  appointed  them. 

Sec.  239.  General  powers  of  receivers.  The  said  receivers  shall  have  power: 
1.  To  sue  in  their  own  names  or  otherwise,  and  recover  all  the  property,  debts  and 
things  in  action,  belonging  or  due  to  such  corporation  in  the  same  manner  and 
with  the  like  effect  as  such  corporation  might  or  could  have  done  if  no  receivers 
had  been  appointed ;  and  no  set-off  shall  be  allowed  in  any  such  suit,  for  any  debt, 
unless  it  was  owing  to  such  creditor,  by  such  corporation  before  the  appointment 
of  the  receiver  of  such  corporation;  notwithstanding  the  notice  to  creditors  the  re- 
ceivers may  sue  for  and  recover,  any  property  or  effects  of  the  coi^oration  and  any 
debts  due  to  it,  at  any  time,  before  the  day  appointed  for  the  delivery  or  payment 
thereof;  2.  To  take  into  their  hands,  all  the  property  of  such  corporation,  whether 
attached,  or  delivered  to  them,  or  afterwards  discovered;  and  all  books,  vouchers 
and  securities  relating  to  the  same;  3.  In  the  case  of  a  non-resident,  absconding 
or  concealed  debtor,  to  demand  and  receive  of  every  sheriff  who  shall  have  attached 
any  of  the  property  of  such  debtor,  or  who  shall  have  in  his  hands,  any  moneys 
arising  from  the  sale  of  such  property,  all  such  property  and  moneys,  on  paying 
him  his  reasonable  costs  and  charges,  for  attaching  and  keeping  the  same,  to  be 
allowed  by  the  court  having  jurisdiction ;  4.  From  time  to  time,  to  sell  at  pubUc  auc- 
tion, aU  the  property,  real  and  personal,  vested  in  them,  which  shall  come  to  their 
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hands,  after  giving  at  least  fourteen  days'  public  notice  of  the  time  and  place  of  sale 
and  also  publishing  the  same  for  two  weeks  in  a  newspaper,  printed  in  the  county, 
where  the  sale  shall  be  made,  if  there  be  one ;  5.  To  allow  such  credit  on  the  sale  of  real 
property  by  them,  as  they  shall  deem  reasonable,  subject  to  the  provisions  of  this 
article  for  not  more  than  three-foiirths  of  the  purchase  money;  which  credit  shall  be 
secured  by  a  bond  of  the  purchaser,  and  a  mortgage  on  the  property  sold ;  6.  On 
such  sales,  to  execute  the  necessary  conveyances  and  bills  of  sale;  7.  To  redeem 
all  mortgages  and  conditional  contracts  and  all  pledges  of  personal  property,  and 
to  satisfy  any  judgments,  which  may  be  an  incumbrance  on  any  property  so  sold 
by  them;  or  to  sell  such  property  subject  to  such  mortgages,  contracts,  pledges,  or 
judgments;  8.  To  settle  all  matters  and  accounts  between  such  corporation  and 
its  debtors,  or  creditors,  and  to  examine  any  person  touching  such  matter  and 
accounts,  on  oath,  to  be  administered  by  either  of  them ;  9.  Under  the  order  of  the 
court  appointing  them,  to  compound  with  any  person  indebted  to  such  corporation 
and  thereupon  to  discharge  all  demands  against  such  person. 

Sec.  240.  Power  of  receiver  to  institute  proceedings  to  recover  assets.  When- 
ever any  receiver  of  a  domestic  corporation,  or  of  the  property  within  this  state 
of  any  foreign  corporation,  shall  have  been  appointed  and  qualified,  as  provided 
in  articles  five,  six,  seven,  nine,  eleven,  or  twelve  of  this  chapter  either  before,  upon, 
or  after  final  judgment  or  order  in  the  action  or  special  proceeding  in  which  such 
appointment  was  made,  and  shall,  by  his  own  verified  petition,  affidavit  or  other 
competent  proof,  show  to  the  supreme  court,  at  a  special  term  thereof,  held  within 
the  judicial  district  wherein  such  appointment  was  made,  that  he  has  good  reason 
to  believe  that  any  officer,  stockholder,  agent,  or  employee  of  such  corporation,  or 
any  other  person  whomsoever,  has  embezzled  or  concealed,  or  withholds  or  has  in 
his  possession  or  under  his  control,  or  has  wrongfully  disposed  of,  any  property 
of  such  corporation  which  of  right  ought  to  be  surrendered  to  the  receiver  there- 
of; or  that  any  person  can  testify  concerning  the  embezzlement,  concealment, 
withholding,  possession,  control,  or  wrongful  disposition  of  any  such  property,  the 
court  shall  make  an  order,  with  or  without  notice,  commanding  such  person  or  per- 
sons to  appear  at  a  time  and  place  to  be  designated  in  the  order,  before  the  court 
or  before  a  referee  named  by  the  court  for  that  purpose,  and  to  submit  to  an 
examination  concerning  such  embezzlement,  concealment,  withholding,  possession, 
control,  or  wrongful  disposition  of  such  property;  and  at  the  time  of  making  such 
order  or  at  any  time  thereafter,  the  court  may,  in  its  discretion,  enjoin  and  restrain 
the  person  or  persons  so  ordered  to  appear  and  be  examined  from  in  any  manner 
disposing  of  any  property  of  such  corporation  which  may  be  in  the  possession  or 
under  the  control  of  the  person  so  ordered  to  be  examined,  until  the  further  order 
of  the  court  in  relation  thereto.  No  person  so  ordered  to  appear  and  be  examined 
shall  be  excused  from  answering  any  question  on  the  ground  that  his  answer  might 
tend  to  convict  him  of  a  criminal  offense ;  but  his  testimony  taken  upon  such  exam- 
ination shall  not  be  used  against  him  in  any  criminal  action  or  proceeding. 

Any  person  so  ordered  to  appear  and  be  examined  shall  be  entitled  to  the 
same  fees  and  mileage,  to  be  paid  at  the  time  of  serving  the  order,  as  are  allowed 
by  law  to  witnesses  subpoenaed  to  attend  and  testify  in  an  action  in  the  supreme 
court,  and  shall  be  subject  to  the  same  penalties  upon  failure  to  appear  and  testify 
in  obedience  to  such  an  order  as  are  provided  by  law  in  the  case  of  witnesses  who 
fail  to  obey  a  subpoena  to  appear  and  testify  in  an  action. 

Any  person  appearing  for  examination  in  obedience  to  such  order  shall  be 
sworn  by  the  court  or  referee  to  tell  the  truth,  and  shall  be  entitled  to  be  represen- 
ted on  such  examination  by  counsel,  and  may  be  cross-examined,  or  may  make 
any  voluntary  statement  in  his  own  behalf  concerning  the  subject  of  his  examination 
which  may  seem  to  him  desirable  or  pertinent  thereto. 

The  court  before  which  such  examination  is  taken,  as  well  as  the  referee,  if 
one  be  appointed  for  that  purpose,  shall  have  power  to  adjourn  such  examination 
from  time  to  time,  and  may  rule  upon  any  question  or  objection  arising  in  the  course 
of  such  examination,  to  the  same  extent  that  might  be  done  if  the  person  so  examined 
were  testifying  as  a  wittness  in  the  trial  of  an  action. 

When  the  examination  of  any  person  under  such  order  shall  be  concluded, 
the  testimony  shall  be  signed  and  sworn  to  by  the  person  so  examined,  and  shall 
be  filed  in  the  office  of  the  clerk  of  the  county  where  the  action  is  pending,  or  was 
tried,  in  which  the  receiver  was  appointed ;  and  if  from  such  testimony  it  shall  appear 
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to  the  satisfaction  of  the  court  that  any  person  so  examined  is  wrongfully  conceal- 
ing or  -withholding,  or  has  in  his  possession  or  under  his  control,  any  property 
which  of  right  belongs  to  such  receiver,  the  court  may  make  an  order  commanding 
the  person  so  examined  forthwith  to  deUver  the  same  to  such  receiver,  who  shaU 
hold  the  same  subject  to  the  further  order  of  the  court  in  relation  thereto ;  and  other- 
wise, the  court  may,  at  the  conclusion  of  any  such  examination,  make  such  final 
order  in  the  premises  as  the  interests  of  justice  require. 

Sec.  241.  Power  of  receiver  in  the  settlement  of  controversies.  If  any  contro- 
versy shall  arise  between  the  receivers  and  any  other  person,  in  the  settlement 
of  any  demands  against  such  corporation,  or  of  debts  due  to  such  corporation  the 
same  may  be  referred  to  one  or  more  indifferent  persons,  who  may  be  agreed  upon 
by  the  receivers  and  the  party,  with  whom  such  controversy  shall  exist,  by  a  writ- 
ing to  that  affect,  signed  by  them. 

If  such  referee  or  referees  be  not  selected  by  agreement,  then  the  receivers 
or  the  other  party  to  the  controversy,  provided  no  action  at  law  is  pending  arising 
out  of  any  such  debts  or  demands,  may  serve  a  notice  of  their  intention  to  apply 
to  any  judge  of  the  supreme  court  at  chambers,  residing  in  the  same  district  with 
said  receivers,  for  the  appointment  of  one  or  more  referees,  specifying  the  time, 
and  place  when  such  apphcation  will  be  made,  which  notice  shall  be  served  at  least 
ten  days  before  the  time  so  therein  specified. 

On  the  day  so  specified,  upon  due  proof  of  the  service  of  such  notice,  the  judge 
before  whom  the  application  is  made  may,  in  his  discretion,  proceed  to  select  one 
or  more  referees,  the  same  in  all  respects  as  they  are  now  selected  according  to  the 
rules  and  practice  of  the  supreme  court. 

When  any  witness  to  such  controversy  shall  reside  out  of  the  county  where 
the  said  receivers  resided  at  the  time  of  their  appointment,  the  referee  or  referees 
appointed  to  hear  said  controversy  shall  have  power  to  issue  a  commission  or  com- 
missions in  hke  manner  as  justices  of  the  peace  are  now  authorized  to  issue  the 
same,  and  the  testimony  so  taken  shall  be  returned  to  said  referee  or  referees  in 
the  same  manner,  and  be  read  before  them  on  a  hearing,  in  like  manner  as  testi- 
mony taken  on  commission  before  justices  of  the  peace. 

The  officer  before  whom  they  shall  be  selected,  shall  certify  such  selection 
in  writing.  Such  certificate,  or  the  written  agreement  of  the  parties,  shall  be  filed 
by  the  receivers  in  the  office  of  a  clerk  of  the  supreme  court,  and  an  order  shall 
thereupon  be  entered  by  such  clerk  in  vacation  or  in  term,  appointing  the  persons 
so  selected  to  determine  the  controversy. 

Such  referees  shall  have  the  same  powers,  and  be  subject  to  the  Hke  duties 
and  obMgations,  and  shall  receive  the  same  compensation,  as  referees  appointed 
by  the  supreme  court,  in  personal  actions  pending  therein. 

The  report  of  the  referees  shall  be  filed  in  the  same  office  where  the  order  for 
their  appointment  was  entered,  and  shall  be  conclusive  on  the  rights  of  the  parties, 
if  not  set  aside  by  the  court. 

Sec.  242.  Power  of  receiver  to  employ  counsel.  If  the  receiver  of  a  corpo- 
ration employs  counsel  he  shall  within  three  months  after  he  has  qualified  as  re- 
ceiver enter  into  a  written  contract  fixing  the  compensation  of  such  counsel  at 
not  exceeding  a  certain  amount  or  a  certain  percentage  of  the  sums  received  and 
disbursed  by  him,  which  contract  must  be  approved  by  the  supreme  court,  on  at 
least  eight  days'  notice  to  the  attorney-general.  A  payment  by  such  receiver  to 
his  counsel  on  account  of  services  shall  only  be  made,  pursuant  to  an  order  of  the 
court,  on  notice  to  the  attorney -general  and  subject  to  review  on  the  final  account- 
ing. A  contract  with  counsel  shall  not  be  made  for  a  longer  period  than  eighteen 
months,  but  may  be  renewed  from  time  to  time  for  periods  of  not  more  than  one 
year,  if  approved  by  the  supreme  court  on  at  least  eight  days'  notice  to  the  at- 
torney-general. In  case  of  the  intervention  of  any  policy-holder  or  depositor,  by 
permission  of  the  court,  such  pohcy-holder  or  depositor  shall  defray  the  legal  ex- 
penses thereof,  and  no  allowance  shall  be  made  for  costs  or  fees  to  any  attorney  of 
such  policy-holder  or  depositor.  It  shall  be  unlawful  for  receivers  of  an  insurance, 
banking  or  railroad  corporation,  or  trust  company  to  pay  to  any  attorney  or  counsel 
any  costs,  fees,  or  allowances  until  the  amounts  thereof  shall  have  been  stated  to 
the  special  term  as  provided  in  section  two  hundred  and  forty-nine  of  this  chapter, 
as  expenses  incurred,  and  shall  have  been  approved  by  that  court,  by  an  order  of 
the  court  duly  entered ;  and  any  such  order  shall  be  the  subject  of  review  by  the 
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appellate  division  and  the  court  of  appeals  on  an  appeal  taken  therefrom  by  any 
party  aggrieved  thereby. 

Sec.  243.  Power  of  receiver  to  hold  real  property.  A  receiver,  appointed  by 
or  pursuant  to  an  order  or  a  judgment,  in  an  action  in  the  supreme  court  or  a  county 
court,  or  in  a  special  proceeding  for  the  voluntary  dissolution  of  a  corporation, 
may  take  and  hold  real  property,  upon  such  trusts  and  for  such  purposes  as  the 
court  directs,  subject  to  the  direction  of  the  court,  from  time  to  time,  respecting 
the  disposition  thereof. 

Sec.  244.  Power  of  receiver  to  recover  stock  susbcriptions.  If  there  shall  be 
any  sum  remaining  due  upon  any  share  of  stock  subscribed  in  such  corporation, 
the  receiver  shall  immediately  proceed  to  recover  the  same,  unless  the  person  so 
indebted  shall  be  wholly  insolvent;  and  for  that  purpose  may  commence  and  prose- 
cute any  action  or  proceeding  for  the  recovery  of  such  sum,  without  the  consent 
of  any  creditors  of  such  corporation. 

Sec.  245.  Duty  of  receiver  to  convert  assets  into  money.  The  receivers  shallj 
as  speedily  as  possible,  convert  the  property,  real  and  personal,  of  the  corporation 
into  money. 

Sec.  246.  Duty  of  receiver  as  to  private  sales.  A  receiver  duly  appointed  in 
this  state  by  and  pursuant  to  a  judgment  in  an  action,  or  by  and  pursuant  to  an 
order  in  a  special  proceeding,  may,  upon  application  to  the  court  by  which  such 
judgment  was  rendered,  or  such  order  was  made,  and  upon  notice  to  such  parties 
as  may  be  entitled  to  notice  of  applications  made  in  such  action  or  special  procee- 
ding, be  authorized  by  the  said  court  to  sell  or  convey  the  property,  whether  real 
or  personal,  of  the  corporation  of  which  he  is  the  receiver,  at  private  sale,  upon 
such  terms  and  conditions  as  the  court  may  direct. 

Sec.  247.  Duty  of  receiver  to  keep  accounts.  They  shall  keep  a  regular  ac- 
coimt  of  all  moneys  received  by  them  as  receivers;  to  which,  every  creditor,  or 
other  person  interested  therein,  shall  be  at  liberty,  at  all  reasonable  times,  to  have 
recourse. 

Sec.  248.  Duty  of  receiver  to  serve  copy  of  report  upon  attorney-general  and 
superintendent  of  banks.  All  receivers  of  iusolvent  corporations  who  are  required 
by  law  to  make  and  file  reports  of  their  proceeding  shall  at  the  time  of  making 
and  filing  such  reports,  serve  a  copy  thereof  upon  the  attorney-general  of  this  state, 
and  receivers  of  such  corporations  as  report  to,  and  are  under  the  supervision  of, 
the  banking  department  shall  on  the  first  day  of  January  and  July  of  each  year, 
during  the  continuance  of  their  respective  trusts,  file  with  the  superintendent  of 
banks  a  report,  verified  by  oath,  in  such  form  as  the  superintendent  may  pre- 
scribe, showing  the  condition  of  their  respective  trusts.  In  case  any  receiver  of  an 
insolvent  corporation  shall  neglect  to  make  and  file  a  report  of  his  proceedings 
for  thirty  days  after  the  time  he  is  required  by  law  to  make  and  fUe  such  report, 
or  shall  neglect  for  the  same  length  of  time  to  serve  a  copy  thereof  on  the  attorney- 
general,  as  required  by  this  section  the  attorney-general  may  make  a  motion  in 
the  supreme  court  for  an  order  to  compel  the  making  and  fUing  and  serving  a 
copy  on  him  of  such  report,  or  for  the  removal  of  such  receiver  from  his  office. 

Sec.  249.  Duty  of  certain  receivers  to  make  reports.  It  shaU  be  the  duty  of 
every  receiver  of  an  insurance,  banking  or  raihoad  corporation,  or  trust  company^ 
to  present  every  six  months  to  the  special  term  of  the  supreme  court,  held  in  the 
judicial  district  wherein  the  place  of  trial  or  venue  of  the  action  or  special  proceed- 
ing in  which  he  was  appointed  may  then  be,  on  the  first  day  of  its  first  sitting, 
after  the  expiration  of  such  six  months,  and  to  fUe  a  copy  of  the  same,  if  a  receiver 
of  a  bank  or  trust  company,  with  the  superiutendent  of  banks ;  i£  a  receiver  of  an  in- 
surance company,  with  the  superintendent  of  insurance ;  and  in  each  case  with  the 
attorney-general,  an  account  exhibiting  in  detail  the  receipts  of  his  trust,  and  the 
expenses  paid  and  incurred  therein  during  the  preceding  six  months.  Of  the  in- 
tention to  present  such  account,  as  aforesaid,  the  attorney-general,  and  also  the 
surety  or  sureties  on  the  official  bond  of  such  receiver,  shall  be  given  eight  days' 
notice  in  writing;  and  the  attorney -general  shall  examine  the  books  and  accounts 
of  such  receiver  at  least  once  every  twelve  months. 

Sec.  250.  Duty  of  receivers  to  give  notice  to  creditors.  The  receivers  imme- 
diately upon  their  appointment,  shall  give  notice  thereof  which  shall  be  published 
for  three  weeks  in  a  newspaper  printed  in  the  county  where  the  principal  place 
of  conducting  the  business  of  such  corporation  shall  have  been  situated ;  and  therein 
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shall  require:  1.  AU  persons  indebted  to  such  corporation,  by  a  day  and  at  a  place 
tJierem  to  be  specified,  to  render  an  account  of  all  debts  and  sums  of  money  owing 
by  them  respectively,  to  such  receivers  and  to  pay  the  same  ;  2.  All  persons  having 
m  then-  possession  any  property  or  effects  of  such  corporation  to  dehver  the  same 
to  the  said  receivers  by  the  day  so  appomted;  3.  All  the  creditors  of  such  corpo- 
ration to  dehver  their  respective  accounts  and  demands  to  the  receivers  or  one 
ot  them,  by  a  day  to  be  therein  specified,  not  less  than  forty  days  from  the  fkst  pub- 
lication of  such  notice;  4.  All  persons  holdmg  any  open  or  subsisting  contract  of 
such  corporation,  to  present  the  same  in  writing  and  in  detail  to  such  receivers, 
at  the  time  and  place  in  such  notice  specified. 

Sec.  251.  Delivery  of  property  and  payment  of  debts  to  receiver  after  notice. 
After  the  first  publication  of  the  notice  of  the  appointment  of  receivers,  every  per- 
son haying  possession  of  any  property  belonging  to  such  corporation,  and  every 
person  mdebted  to  such  corporation,  shaU  account  and  answer  for  the  amount  of 
such  debt  and  for  the  value  of  such  property  to  the  said  receivers. 

Sec.  252.  Penalty  for  concealing  property  from  receiver.  Every  person  indeb- 
ted to  such  corporation,  or  having  the  possession  or  custody  of  any  property  or 
thing  in.  action,  belonging  to  it,  who  shall  conceal  the  same,  and  not  deUver  a  just 
and  true  account  of  such  indebtedness,  or  not  dehver  such  property  or  thing  in 
action,  to  the  receivers,  or  one  of  them,  by  the  day  for  that  purpose  appointed, 
shall  forfeit  double  the  amount  of  such  debt,  or  double  the  value  of  such  property 
so  concealed;  which  penalties  may  be  recovered  by  the  receivers. 

Sec.  253.  Duty  of  receiver  to  call  creditors'  meeting.  They  shall  call  a  general 
meeting  of  the  creditors  of  such  corporation,  within  four  months  from  the  time  of 
their  poointment  by  a  notice  to  be  pubhshed  in  the  same  manner,  as  hereinbefore 
directed  respecting  the  pubhcation  of  the  notice  of  their  appouitment;  ia  which 
notice,  they  shaU  specify  the  place  and  time  of  such  meeting,  which  time  shall 
not  be  more  than  three  months,  nor  less  than  two  months  after  the  first  pubhcation 
of  such  notice.  Every  such  notice  shall  be  pubhshed  at  least  once  in  each  week, 
until  the  time  of  such  meeting. 

Sec.  254.  Proceedings  at  creditors'  meeting.  At  such  meeting,  or  other  ad- 
journed meeting  thereafter,  all  accounts  and  demands  for  and  against  such  cor- 
poration, and  aU  its  open  and  subsisting  contracts,  shall  be  ascertained  and  ad- 
justed as  far  as  may  be,  and  the  amount  of  moneys  in  the  hands  of  the  receivers 
declared. 

Sec.  255.  Deduction  of  disbursements  and  commissions  by  receiver.  Out  of 
the  moneys  in  their  hands  the  receivers  may  first  deduct  all  the  necessary  dis- 
bursements made  by  them  in  the  discharge  of  their  duty  and  such  commissions 
as  may  be  allowed  by  law. 

Sec.  256.  Refunding  consideration  of  subsisting  contracts.  If  there  shaU  be 
any  open  and  subsisting  engagements  or  contracts  of  such  corporation,  which  are 
in  the  nature  of  insurances  or  contingent  engagements  of  any  kind,  the  receivers 
may,  with  the  consent  of  the  party  holding  such  engagement,  cancel  and  discharge 
the  same,  by  refunding  to  such  party  the  premium  or  consideration  paid  thereon 
by  such  corporation,or  so  much  thereof  as  shall  be  in  the  same  proportion  to  the 
time  which  shall  remain  of  any  risk  assumed  by  such  engagement,  as  the  whole 
premium  bore  to  the  whole  term  of  such  risk;  and  upon  such  amount  being  paid 
by  such  receivers  to  the  person  holding  or  being  the  legal  owner  of  such  engage- 
ment, it  shall  be  deemed  canceled  and  discharged  as  against  such  receivers. 

Sec.  257.  Retention  of  funds  for  subsisting  contracts  and  pending  suits.  The 
receivers  shall  retain  out  of  the  moneys  in  their  hands,  a  sufficient  amount  to  pay 
the  sums,  which  they  are  hereinbefore  authorized  to  pay,  for  the  purpose  of  can- 
celing and  discharging  any  open  or  subsisting  engagements.  If  any  suit  be  pending 
against  the  crrporation  or  against  the  receivers,  for  any  demand,  the  receivers 
may  retain  the  proportion  which  would  belong  to  such  demand  if  estabhshed, 
and  the  necessary  costs  and  proceedings,  in  their  hands,  to  be  applied  according 
to  the  event  of  such  suit,  or  to  be  distributed  in  a  second  or  other  dividend. 

Sec.  258.  Payment  of  debts  not  due.  Every  person  to  whom  a  corporation 
shall  be  indebted  on  a  valuable  consideration,  for  any  sum  ox  money  not  due  at 
the  time  of  such  distribution,  but  payable  afterwards,  shall  receive  his  proportion 
with  other  creditors,  after  deducting  a  rebate  of  legal  interest  upon  the  sum  distrib- 
uted, for  the  time  imexpired  of  such  credit. 
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Sec.  259.  Allowance  of  set-offs.  Where  mutual  credit  has  been  given  by  any 
corporation,  and  any  other  person,  or  mutual  debts  have  subsisted  between  such 
corporation  and  any  other  person,  the  receivers  may  set  off  such  credits  or  debts, 
and  pay  the  proportion  or  receive  the  balance  due.  But  no  set-off  shall  be  allowed 
of  any  claim  or  debt,  which  would  not  have  been  entitled  to  a  dividend,  as  herein- 
before directed. 

No  set-off  shall  be  allowed  by  such  receivers,  of  any  claim  or  debt,  which  shall 
have  been  purchased  by,  or  transferred  to,  the  person  claiming  its  allowance,  which 
could  not  have  been  set  off  by  him,  in  a  suit  brought  by  such  receivers. 

Sec.  260.  Penalties  recovered  by  receiver.  All  penalties  which  shall  be  re- 
covered by  any  receivers,  pursuant  to  the  provisions  of  this  article,  shall  be  deemed 
a  part  of  the  property  of  the  corporation,  and  shall  be  distributed  as  such  among 
its  creditors. 

Sec.  261.  Order  of  payment  by  receiver.  The  receivers  shall  distribute  the 
residue  of  the  moneys  in  their  hands,  among  all  those  who  shall  have  exhibited 
their  claims  as  creditors,  and  whose  debts  shall  have  been  ascertained,  as  follows: 
1.  All  debts  due  by  such  corporation  to  the  United  States,  and  all  debts  entitled 
to  a  preference  under  the  laws  of  the  United  States ;  2.  AH  debts  that  may  be  owing 
by  the  corporation  as  guardian,  executor,  administrator,  or  trustee;  and  if  there 
be  not  sufficient  to  pay  all  debts  of  the  character  above  specified,  then  a  distribution 
shall  be  made  among  them,  in  proportion  to  their  amounts  respectively;  3.  Judg- 
ments actually  obtained  against  such  corporation,  to  the  extent  of  the  value  of  the 
real  estate  on  which  they  shall  respectively  be  liens;  4.  All  other  creditors  of  such 
corporation,  in  proportion  to  their  respective  demands,  without  giving  any  pre- 
ference to  debts  due  on  specialties. 

Sec.  262.  Failure  to  file  claim  before  first  dividend.  Every  creditor  who  shall 
have  neglected  to  exhibit  his  demand  before  the  first  dividend,  aijd  who  shall  de- 
liver his  account  to  the  receivers  before  the  second  dividend,  shall  receive  the  sum 
he  would  have  been  entitled  to  on  the  first  dividend,  before  any  distribution  be 
made  to  the  other  creditors. 

Sec.  263.  Second  dividend  by  receiver.  If  the  whole  of  the  property  of  such 
corporation  be  not  distributed  on  the  first  dividend,  the  receivers  shall,  within 
one  year  thereafter,  make  a  second  dividend  of  all  the  moneys  in  their  hands,  among 
the  creditors  entitled  thereto;  of  which,  and  that  the  same  wiU  be  a  final  dividend, 
three  weeks'  notice  shall  be  inserted  once  in  each  week  in  a  newspaper  printed 
in  the  county  where  the  principal  place  of  business  of  such  corporation  was  si- 
tuated. 

Such  second  dividend  shall  be  made  in  all  respects  in  the  same  manner  as 
herein  prescribed  in  relation  to  the  first  dividend,  and  no  other  shall  be  made  there- 
after among  the  creditors  of  such  corporation,  except  to  the  creditors  having  suits 
against  it,  or  against  the  receivers,  pending  at  the  time  of  such  second  dividend, 
and  except  of  the  moneys  which  may  be  retained  to  pay  such  creditors,  as  herein 
provided. 

Sec.  264.  Surplus  to  stockholders.  If  after  the  second  dividend  is  made,  there 
shall  remain  any  surplus  in  the  hands  of  the  receivers,  they  shall  distribute  the  same 
among  the  stockholders  of  such  corporation,  in  proportion  to  the  respective  amounts 
paid  in  by  them,  severally,  on  theirs  shares  of  stock. 

Sec.  265.  Disposition  of  moneys  retained  by  receiver  for  suits.  When  any  suit 
pending  at  the  time  of  the  second  dividend  shall  be  terminated,  they  shall  apply 
the  moneys  retained  in  their  hands  for  that  purpose,  to  the  payment  of  the  amount 
recovered,  and  their  necessary  charges  and  expenses;  and  if  nothing  shall  have 
been  recovered,  they  shall  distribute  such  moneys,  after  deducting  their  expenses 
and  costs,  among  the  creditors  and  stockholders  of  the  corporation,  in  the  same 
manner  as  herein  directed  in  respect  to  a  second  dividend. 

Sec.  266.  Duty  of  receiver  as  to  unclaimed  dividend.  If  any  dividend  that 
shall  have  been  declared,  shall  remain  unclaimed  by  the  person  entitled  thereto 
for  one  year  after  the  same  was  declared,  the  receivers  shall  consider  it  as  relin- 
quished, and  shall  distribute  it,  on  any  subsequent  dividend,  among  the  other 
creditors. 

Sec.  267.  Effect  of  failure  to  file  claim  before  second  dividend.  After  such 
second  dividend  shall  have  been  made,  the  receivers  shall  not  be  answerable  to 
any  creditor  of  such  corporation,  or  to  any  person  having  claims  against  such  cor- 
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poration,  by  virtue  of  any  open  or  subsisting  engagement,  unless  the  demands  of 
such  creditors  shall  have  been  exhibited,  and  the  engagements  upon  which  such 
claims  are  founded,  shall  have  been  presented  to  the  said  receivers,  in  detail  and  in 
writing,  before  or  at  the  time  specified  by  them  in  their  notice  of  a  second  dividend. 

Sec.  268.  Final  accounting  by  receiver.  A  receiver  shall  apply  within  one 
year  after  qualifying  as  such  for  a  final  settlement  of  his  accounts  and  an  order 
for  distribution,  or  shall  apply  to  the  court  upon  notice  to  the  attorney-general 
for  an  extension  of  time,  setting  forth  the  reasons  why  he  is  unable  to  close  his 
accounts,  which  order  may  be  granted  in  the  discretion  of  the  court.  The  attorney- 
general  or  any  creditor,  or  any  party  interested,  may  apply  for  an  order  that  the 
receiver  show  cause  why  an  accounting  and  distribution  shall  not  be  had  at  any  time 
after  the  expiration  of  one  year  after  the  receiver  qualities;  and  it  shall  be  the  duty 
of  the  attorney-general  after  the  expiration  of  eighteen  months  from  the  time  the 
receiver  enters  upon  his  duties,  in  case  he  has  not  applied  for  a  final  settlement 
of  his  accounts,  to  apply  for  such  an  order  on  notice  to  such  receiver.  In  case  of 
such  application  by  a  party  other  than  the  receiver  the  court  shall  direct  the  re- 
ceiver to  take  steps  to  account  with  aU  convenient  speed.  The  receiver  is  not 
required  or  authorized  to  fUe  any  account,  except  as  herein  provided,  except  by 
special  order  of  the  court. 

Sec.  269.  Notice  of  final  accounting.  Previous  to  rendering  such  account 
the  receivers  shall  insert  a  notice  of  their  intention  to  present  the  same,  once  in 
each  week,  for  three  weeks,  in  a  newspaper,  of  the  county  in  which  notices  of  divi- 
dends are  herein  required  to  be  inserted,  specifying  the  time  and  place  at  which 
such  account  wiU  be  rendered.  Said  receivers  shall  also  give  notice  to  the  sureties 
on  their  official  bonds,  as  provided  in  section  two  hundred  and  twenty-seven  of 
this  chapter. 

Sec.  270.  Hearing  on  final  accounting.  Upon  the  coming  in  of  such  report 
the  court  shall  hear  the  allegations  of  all  concerned  therein,  and  shall  allow  or  dis- 
allow such  account,  and  decree  the  same  to  be  final  and  conclusive  upon  aU  the 
creditors  of  such  corporation,  upon  aU  persons  who  have  claims  against  it,  upon 
any  open  or  subsisting  engagement,  and  upon  all  the  stockholders  of  such  cor- 
poration. 

Sec.  271.  Reference  of  final  account.  The  referee  to  whom  such  account  shall 
be  referred,  shall  hear  and  examine  the  proofs,  vouchers,  and  documents  offered 
for  or  against  such  account,  and  shall  report  thereon  fully  to  the  court. 

Sec.  272.  Further  accounting.  Such  receivers  shall  also  account  from  time 
to  time  in  the  same  manner,  and  with  the  hke  effect,  for  all  moneys  which  shall 
come  to  their  hands  after  the  rendering  of  such  account,  and  for  aU  moneys  which 
shall  have  been  retained  by  them  for  any  of  the  purposes  hereinbefore  specified, 
and  shall  pay  into  court  all  unclaimed  dividends. 

Sec.  273.    Removal  of  receiver.    Such  receivers  may  be  removed  by  the  court. 

Sec.  274.  Vacancy.  Any  vacancy  created  by  removal,  death,  or  otherwise, 
may  be  supplied  by  the  court. 

Sec.  275.  Renunciation  by  receiver.  Any  receiver  who  shall  be  desirous  of 
xenouncing  the  trust  vested  in  him,  may  apply  to  the  court  from  whom  his  appoint- 
ment was  received,  for  an  order  to  aU  persons  interested,  to  show  cause  why  such 
renunciation  should  not  be  accepted. 

Such  appHcation  shall  be  accompanied  by  a  full,  true  and  just  account  of  aU 
the  transactions  of  such  receiver,  and  particularly  of  the  property,  moneys,  and 
effects  received  by  him;  of  aU  payments  made,  whether  to  creditors  or  otherwise; 
and  of  the  remaining  effects  and  property  of  the  corporation,  in  respect  to  which 
he  was  appointed  receiver,  within  his  knowledge,  and  the  situation  of  the  same. 

To  such  account  shall  be  annexed  the  affidavit  of  the  receiver,  that  the  said 
account  is  in  all  respects  just  and  true,  according  to  the  best  of  his  knowledge  and 
belief;  which  affidavit  shall  be  subscribed  and  sworn  to,  before  the  court,  to  whom 
the  application  is  made,  and  shall  be  certified  by  the  clerk  of  the  court. 

Such  court,  shall  thereupon  grant  an  order,  directing  notice  to  be  given  to  aU 
persons  interested  in  the  property  of  the  corporation,  in  respect  to  which  such 
receiver  was  appointed,  to  show  cause  on  a  day  or  at  a  term  and  at  a  place  therein 
to  be  specified,  why  he  should  not  be  permitted  to  renounce  his  appointment. 

Such  notice  shaU  be  pubhshed,  once  in  each  week,  for  six  weeks  successively 
in  such  newspapers,  as  such  court  shaU  direct. 
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On  the  day  appointed  for  such  hearuig,  and  on  such  other  days  as  shall  from 
time  to  time  be  appointed,  if  it  shall  appear  that  notice  was  duly  published,  the 
court  shall  proceed  to  hear  the  proofs  and  allegations  of  the  parties. 

If  it  shall  appear  that  the  proceedings  of  such  receiver,  in  relation  to  his  trust, 
have  been  fair  and  honest,  and  particularly  in  the  collection  of  the  property  and 
debts  vested  in  him ;  and  if  such  court  be  satisfied  that  for  any  reason  it  is  inexpedient 
for  such  receiver  to  continue  in  the  execution  of  the  duties  of  his  appointment, 
and  that  such  duties  can  be  executed  by  another  receiver,  without  injury  to  the 
property  of  the  corporation,  or  to  the  creditors;  and  if  no  good  cause  to  the  con- 
trary appear,  such  court  shall  grant  an  order,  allowing  such  receiver  to  renounce 
his  appointment. 

Upon  such  order  being  granted,  such  receiver  shall  be  discharged  from  the 
trust  reposed  in  him,  and  his  power  and  authority  shall  thereupon  cease;  but  he 
shall,  notwithstanding,  remain  subject  to  any  hability  he  may  have  incurred,  at 
any  time  previous  to  the  granting  of  such  order,  in  the  management  of  his  trust. 

The  expense  of  all  preceedings  in  effecting  such  renunciation  shall  be  paid 
by  the  receiver  making  the  application. 

Sec.  276.  Control  of  receiver  by  court.  The  receivers  shall  be  subject  to  the 
control  of  the  court  and  may  be  compelled  to  account  at  any  time. 

Sec.  277.  Commissions  and  expenses  of  receiver  in  voluntary  dissolution. 
A  receiver  appointed  pursuant  to  article  nine  is  entitled,  in  addition  to  his  necessary 
expenses,  to  commissions  upon  the  sums  received  and  disbursed  by  him  as  the  court 
by  which  or  the  judge  by  whom  he  is  appointed  allows,  as  follows:  On  the  first 
twenty  thousand  dollars  not  exceeding  five  per  centum;  on  the  next  eighty  thousand 
dollars,  not  exceeding  two  and  one-halt  per  centum;  and  on  the  remaiuder,  not 
exceeding  one  per  centum;  but  in  case  the  commissions  of  a  receiver  so  computed 
shall  not  amount  to  one  hundred  dollars,  said  court  or  judge  may  in  his  or  its  dis- 
cretion allow  said  receiver  such  a  sum  not  exceeding  one  hundred  dollars  for  his 
commissions  as  shall  be  commensurate  with  the  services  rendered  by  said  receiver. 

Sec.  278.  Commissions  and  expenses  of  receiver  except  in  voluntary  dissolution. 
A  receiver  of  a  corporation,  except  a  receiver  appointed  in  proceedings  for  its  volun- 
tary dissolution,  is  entitled,  in  addition  to  his  necessary  expenses,  to  such  commis- 
sions, not  exceeding  two  and  one-half  per  centum  upon  the  sums  received  and 
disbursed  by  him,  as  the  court  by  which  or  the  judge  by  whom  he  is  appointed 
allows,  but  except  upon  a  final  accounting  such  a  receiver  shall  not  receive  on  account 
of  his  services  for  any  one  year  a  greater  amount  than  twelve  thousand  dollars, 
nor  for  any  period  less  than  a  year  more  than  at  that  rate.  Upon  final  accounting, 
the  court  may  make  an  additional  allowance  to  such  receiver,  not  exceeding  two 
and  one-haK  per  centum  upon  the  sums  received  and  disbursed  by  him,  if  the  court 
is  satisfied  that  he  has  performed  services  that  fairly  entitle  him  to  such  additional 
allowance.  Where  more  than  one  receiver  shall  be  appointed,  the  compensation 
herein  provided  shall  be  divided  between  said  receivers. 

Article  XII.    Provisions  applicable  to  two  or  more  of  the  foregoing 

proceedings  or  actions. 

Sec.  300.  Application  of  preceding  articles  to  certain  corporations.  Articles 
fifth,  sixth  or  seventh  of  this  chapter  do  not  apply  to  a  religious  corporation;  or 
to  a  municipal  or  other  political  corporation,  created  by  the  constitution,  or  by 
or  under  the  laws  of  this  state ;  or  to  any  corporation  which  the  regents  of  the  univer- 
sity have  power  to  dissolve,  except  upon  the  application  of  the  regents,  or  of  the 
trustees  of  such  a  corporation;  and  in  aid  of  its  liquidation  under  such  dissolution. 

Sec.  301.  Officers  and  agents  may  be  compelled  to  testify  in  certain  actions. 
In  an  action,  brought  as  prescribed  in  article  fifth,  sixth  or  seventh,  a  stockholder, 
officer,  ahenee,  or  agent  of  a  corporation,  is  not  excused  from  answering  a  question, 
relating  to  the  management  of  the  corporation,  or  the  transfer  or  disposition  of 
its  property,  on  the  ground  that  his  answer  may  expose  the  corporation  to  a  for- 
feiture of  any  of  its  corporate  rights,  or  will  tend  to  convict  him  of  a  criminal  offense, 
or  to  subject  him  to  a  penalty  or  forfeiture.  But  his  testimony  shall  not  be  used, 
as  evidence  against  him,  in  a  criminal  action  or  special  proceeding. 

Sec.  302.  Injunction  staying  actions  by  creditors  in  certain  actions.  In  such 
an  action,  the  court  may,  in  its  discretion,  on  the  application  of  either  party,  at  any 
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stage  of  the  action,  before  or  after  final  judgment,  and  with  or  without  security, 
grant  an  injunction  order,  restraining  the  creditors  of  the  corporation  from  bringing 
actions  against  the  defendants,  or  any  of  them,  for  the  recovery  of  a  sum  of  money, 
or  from  taking  any  further  proceedings  in  such  actions,  theretofore  commenced. 
Such  an  injunction  has  the  same  effect,  and,  except  as  otherwise  expressly  pre- 
scribed in  this  section,  is  subject  to  the  same  provisions  of  law,  as  if  each  creditor, 
upon  whom  it  is  served,  was  named  therein,  and  was  a  party  to  the  action  in  which 
it  is  granted. 

Sec.  303.  Creditors  of  corporation  may  be  brought  in  to  prove  their  claims  in 
certain  actions.  In  such  an  action  ,the  court  may,  at  any  stage  of  the  action,  before 
or  after  final  judgment,  make  an  order  requiring  aU  the  creditors  of  the  corporation 
to  exhibit  and  prove  their  claims,  and  thereby  make  themselves  parties  to  the  action, 
in  such  a  manner,  and  in  such  a  reasonable  time,  not  less  than  six  months  from  the 
first  publication  of  notice  of  the  order  as  the  court  directs;  and  that  the  creditors, 
who  make  default  in  so  doing,  shall  be  precluded  from  aU  benefit  of  the  judgment, 
and  from  any  distribution  which  may  be  made  thereunder,  except  as  hereinafter 
provided.  Notice  of  the  order  must  be  given  by  publication,  in  such  newspapers, 
and  for  such  a  length  of  time,  as  the  court  directs.  Notwithstanding  such  order 
any  such  creditor  who  shall  exhibit  and  prove  his  claim  in  the  manner  directed 
thereby,  with  proof,  by  affidavit  or  otherwise,  that  he  has  had  no  notice  or 
knowledge  thereof  in  time  to  comply  therewith,  any  time  before  an  order  is  made 
directing  a  final  distribution  of  the  assets  of  such  corporation,  shall  be  entitled 
to  have  his  claim  received,  and  shall  have  the  same  rights  and  benefits  thereon, 
so  far  as  the  assets  of  such  corporation  then  remaining  undistributed  may  render 
possible,  as  if  his  claim  had  been  exhibited  and  proved  within  the  time  limited 
by  such  order. 

Sec.  304.  When  attorney-general  must  bring  certain  actions.  Where  the  attorney 
general  has  good  reason  to  believe,  that  an  action  can  be  maintained  in  behalf 
of  the  people  of  the  state,  as  prescribed  in  articles  fifth,  sixth,  or  seventh  of  the 
chapter,  except  section  one  hundred  and  thirty  of  this  chapter,  he  must  bring  an 
action  accordingly,  or  apply  to  a  competent  court  for  leave  to  bring  an  action, 
as  the  case  requires;  if,  in  his  opinion,  the  public  interests  require  that  an  action 
should  be  brought.  In  a  case  where  the  action  can  be  brought  only  by  the  attorney- 
general  in  behalf  of  the  people,  if  a  creditor,  stockholder,  director,  or  trustee  of  the 
corporation,  apphes  to  the  attorney-general  for  that  purpose,  and  furnishes  the 
security  required  by  law,  the  attorney-general  must  bring  the  action,  or  apply 
for  leave  to  bring  it,  if  he  has  good  reason  to  beheve,  that  it  can  be  maintained. 
Where  such  an  application  is  made  section  nineteen  hundred  and  eighty-six  of  the 
code  of  civil  procedure  applies  thereto,  and  to  the  action  brought  in  pursuance 
thereof. 

Sec.  305.  Requisites  of  injunction  against  corporations  in  certain  cases.  An 
injunction  order,  suspending  the  general  and  ordinary  business  of  a  corporation, 
or  suspending  from  office,  or  restraining  from  the  performance  of  his  duties,  a  trustee, 
director,  or  other  officer  thereof,  can  be  granted  only  by  the  court,  upon  notice 
of  the  application  therefor,  to  the  proper  officer  of  the  corporation,  or  to  the  trustee 
director,  or  other  officer  enjoined.  If  such  an  injunction  order  is  made,  otherwise 
than  as  prescribed  in  this  section,  it  is  void. 

Sec.  306.  Appointment  of  receivers  of  property  of  corporations.  A  receiver  of 
the  property  of  a  corporation  can  be  appointed  only  by  the  court,  and  in  one  of 
the  following  cases:  1.  An  action,  brought  as  prescribed  in  articles  fifth,  sixth,  or 
seventh  of  this  chapter;  2.  An  action  brought  for  the  foreclosure  of  a  mortgage 
upon  the  property,  of  which  the  receiver  is  appointed,  where  the  mortgage  debt, 
or  the  interest  thereupon,  has  remained  unpaid,  at  least  thirty  days  after  it  was 
payable,  and  after  payment  thereof  was  duly  demanded  of  the  proper  officer  of 
the  corporation  and  where  either  the  income  of  the  property  is  specifically  mort- 
gaged, or  the  property  itself  is  probably  insufficient  to  pay  the  mortgage  debt; 
3.  An  action  brought  by  the  attorney-general,  or  by  a  stockholder,  to  preserve 
the  assets  of  a  corporation,  having  no  officer  empowered  to  hold  the  same ;  4.  A  special 
proceeding  for  the  voluntary  dissolution  of  a  corporation;  5.  Upon  the  application 
of  the  regents  of  the  university,  in  aid  of  the  liquidation  of  a  corporation  whose 
dissolution  they  contemplate  or  have  decreed ;  or  upon  the  application  of  the  trustees 
of  such  a  corporation,  with  notice  to  the  regents. 
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Where  the  receiver  is  appoiD.ted  in  an  action,  otherwise  than  by  or  pursuant 
to  a  final  judgment,  notice  of  the  application  for  his  appointment  must  be  given 
to  the  proper  officer  of  the  corporation. 

Sec.  307.  Judicial  suspension  or  removal  of  officer  of  corporation.  A  trustee, 
director,  or  other  officer  of  a  corporation  shall  not  be  suspended  or  removed  from 
office,  by  a  court  or  judge,  otherwise  than  by  the  final  judgment  of  a  competent 
court,  in  an  action  brought  by  the  attorney-general,  as  prescribed  ia  section  ninety 
of  this  chapter. 

Sec.  308.  Application  of  the  last  three  sections.  The  last  three  sections  apply 
to  an  action  or  special  proceediog,  against  a  corporation  created  by  or  under  the 
laws  of  the  state,  or  a  trustee,  director,  or  other  officer  thereof;  or  against  a  cor- 
poration created  by  or  under  the  laws  of  another  state,  government,  or  country, 
or  a  trustee,  director,  or  other  officer  thereof,  where  the  corporation  does  business 
withiu  the  state,  or  has,  within  the  state,  a  business  agency  or  a  fiscal  agency,  or 
an  agency  for  the  transfer  of  its  stock. 

Sec.  309.  Misnomer  not  available  in  action  against  stockholder.  Where  an 
action,  authorized  by  a  law  of  the  state,  is  brought  against  one  or  more  persons, 
as  stockholders  of  a  corporation,  an  objection  to  any  of  the  proceedings  can  not 
be  taken,  by  a  person  properly  made  a  defendant  in  the  action  on  the  ground  that 
the  plaintiff  has  joiaed  with  him,  as  a  defendant  in  the  action,  a  person,  whose  name 
appears  on  the  stock-books  of  the  corporation,  as  a  stockholder  thereof,  by  the 
name  so  appearing;  but  who  is  misnamed,  or  dead,  or  is  not  liable  for  any  cause. 
In  such  a  case,  the  court  may,  at  any  time  before  final  judgment,  upon  motion 
of  either  party,  amend  the  pleadings  and  other  papers,  without  prejudice  to  the 
previous  proceedings,  by  substituting  the  true  name  of  the  person  intended,  or  by 
striking  out  the  name  of  the  person  who  is  dead,  or  not  liable,  and,  in  a  proper 
case,  inserting  the  name  of  his  representative  or  successor. 

Sec.  310.  Appraisal  of  property  of  insolvent  corporation.  Whenever  by  reason 
of  the  provisions  of  any  law  of  this  state  it  shall  become  necessary  to  appraise  in 
whole  or  in  part  the  property  of  any  corporation  in  the  hands  of  a  receiver  or  other- 
wise, the  persons  whose  duty  it  shall  be  to  make  such  appraisal  shall  value  the  real 
estate  at  its  full  and  true  value,  taking  into  consideration  actual  sales  of  neigh- 
boring real  estate  similarly  situated  during  the  year  immediately  preceding  the 
date  of  such  appraisal,  if  any;  and  they  shaU  value  aU  such  property,  stocks,  bonds, 
or  securities  as  are  customarily  bought  or  sold  in  open  markets  in  the  city  of  New 
York  or  elsewhere,  for  the  day  on  which  such  appraisal  or  report  may  be  required, 
by  ascertaining  the  range  of  the  market  and  the  average  of  prices  as  thus  found, 
running  through  a  reasonable  period  of  time. 

Sec.  311.  Application  by  attorney-general  for  removal  of  receiver  and  to  facili- 
tate closing  affairs  of  receivership.  The  attorney-general  may,  at  any  time  he  deems 
that  the  interests  of  the  stockholders,  creditors,  policy-holders,  depositors,  or  other 
beneficiaries  interested  in  the  proper  and  speedy  distribution  of  the  assets  of  any 
insolvent  corporation  wiU  be  subserved  thereby,  make  a  motion  in  the  supreme 
court  at  a  special  term  thereof,  in  any  judicial  district:  1.  For  an  order  removing 
the  receiver  of  any  insolvent  corporation  and  appointing  a  receiver  thereof  in  his 
stead,  or,  2.  To  compel  him  to  account,  or,  3.  For  such  other  and  additional  order 
or  orders  as  to  him  may  seem  proper  to  facUitate  the  closing  up  of  the  affairs  of 
such  receivership,  and  any  appeal  from  any  order  made  upon  any  motion  under 
this  section  shall  be  to  the  appellate  division  of  the  department  in  which  such  motion 
is  made. 

Sec.  312.  Service  of  papers  upon  attorney-general.  A  copy  of  aU  motions  and 
all  motion  papers,  and  a  copy  of  any  other  apphcation  to  the  court,  together  with 
a  copy  of  the  order  or  judgment  to  be  proposed  thereon  to  the  court,  in  every  action 
or  proceeding  for  the  dissolution  of  a  corporation  or  a  distribution  of  its  assets, 
shall,  in  all  cases,  be  served  on  the  attorney-general,  in  the  same  manner  as  provided 
by  law  for  the  service  of  papers  on  attorneys  who  have  appeared  in  actions,  whether 
the  applications  but  for  this  section  would  be  ex  parte  or  upon  notice,  and  no  order 
or  judgment  granted  shall  vary  in  any  material  respect  from  the  relief  specified 
in  such  copy,  order  or  judgment,  unless  the  attorney-general  shall  appear  on  the 
return  day  and  shall  have  been  heard  in  relation  thereto;  and  any  order  or  judg- 
ment granted  in  any  action  or  proceeding  aforesaid,  without  such  service  of  such 
papers  upon  the  attorney-general,  shall  be  void,  and  no  receiver  of  any  such  cor- 
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poration  shall  pay  to  any  person  any  money  directed  to  be  paid  by  any  order  or 
judgment  made  in  any  such  action  or  proceeding,  until  the  expiration  of  eight 
days  after  a  certified  copy  of  such  order  or  judgment  shall  have  been  served  as 
aforesaid  upon  the  attorney-general. 

^^'  ^^^'  P^^fsnation  of  depositories  of  funds  io  order  appointing  receiver. 
All  orders  appomtmg  receivers  of  corporations  shaU  designate  thereia  one  or  more 
places  of  deposit,  wherein  all  funds  of  the  corporation  not  needed  for  immediate 
disbursement  shall  be  deposited  and  no  deposits  or  investments  of  such  trust 
funds  shall  be  made  elsewhere,  except  upon  the  order  of  the  court  upon  due  notice 
given  to  the  attorney-general. 

Sec.  314.  Application  to  the  court  in  certain  actions  and  proceedings.  All 
applications  to  the  court  shall  be  made  in  the  judicial  district  where  the  principal 
office  of  the  corporation  against  which  proceedings  are  taken  is  located,  excepting 
such  applications  as  are  made  in  actions  brought  by  the  attorney-general  on  behalf 
of  the  people  of  the  state,  and  all  such  applications  shaU  be  made  in  the  judicial 
district  ia  which  the  action  is  triable. 

Sec.  315.  County  wherein  action  may  be  brought  by  attorney-general  on  behalf 
of  the  people.  An  action  or  proceeding  brought  by  the  attorney-general  on  behalf 
of  the  people  of  the  state  against  any  corporation  for  the  purpose  of  procuring 
its  dissolution,  the  appointment  of  a  receiver,  or  the  sequestration  of  its  property, 
may  be  brought  in  any  county  of  the  state,  to  be  designated  by  the  attorney-general. 

Sec.  316.  Preferences  in  actions  or  proceedings  by  or  against  receivers.  All 
actions  or  other  legal  proceedings  and  appeals  therefrom  or  therein  brought  by  or 
against  a  receiver  of  any  of  the  insolvent  corporations  referred  to,  in  this  chapter, 
shall  have  a  preference  upon  the  calendars  of  all  courts  next  in  order  to  actions 
or  proceedings  brought  by  the  people  of  the  state  of  New  York. 

Article  XIII.    Alteration  and  repeal  of  charter  of  corporation. 

Sec.  320.  Alteration  and  repeal  of  charter.  The  charter  of  every  corporation 
shall  be  subject  to  alteration,  suspension  and  repeal,  in  the  discretion  of  the  legis- 
lature. 

Sec.  321.  Conflicting  corporate  laws.  If  in  any  corporate  law  there  is  or  shaU 
be  any  provision  in  conflict  with  any  provisions  of  this  chapter  or  of  the  stock 
corporation  law,  the  provisions  so  conflicting  shall  prevail,  and  the  provision  of 
this  chapter  or  of  the  stock  corporation  law  with  which  it  conflicts  shall  not  apply 
in  such  a  case.  If  in  any  such  law  there  is  or  shall  be  a  provision  relating  to  a  matter 
embraced  in  this  chapter  or  in  the  stock  corporation  law,  but  not  in  conflict  with  it, 
such  provision  in  such  other  law  shaU  be  deemed  to  be  in  addition  to  the  provision 
in  this  chapter  or  in  the  stock  corporation  law  relating  to  the  same  subject-matter, 
and  both  provisions  shall,  in  such  case,  be  applicable. 


Joint-Stock  Association  Law. 
Cons.  Laws,  1909,  c.  34.  Chapter  Twenty-nine  of  the  Consolidated  Laws. 


Article  I.    Short  title;   definitions. 

Sec.  1.  Short  title.  This  chapter  shall  be  known  as  the  "Joint- Stock  Associa- 
tion Law." 

Sec.  2.  Definitions.  As  used  in  this  chapter,  the  term  "joint-stock  association" 
includes  every  unincorporated  joint-stock  association,  company,  or  enterprise  having 
written  articles  of  association  and  capital  stock  divided  iato  shares,  but  does  not 
include  a  corporation;  and  the  term  "stockholder"  includes  every  member  of  such 
an  association. 

Article  II.     General  provisions. 

Sec.  3.  Contents  of  articles  of  association.  The  articles  of  association  of  a  joint- 
stock  association  may:  1.  Provide  that  the  death  of  a  stockholder  thereof,  or  the 
transfer  of  his  shares  of  stock  therein,  shall  not  work  a  dissolution  of  the  association; 
2.  Prescribe  the  number  of  its  directors,  not  less  than  three,  to  have  the  sole  manage- 
ment of  its  affairs ;  3.  Contain  any  other  provision  for  the  management  of  its  affairs 
not  inconsistent  with  law. 
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Sec.  4.  Certificate  to  be  filed  within  sixty  days  and  annually  thereafter;  penalty; 
evidence.  Every  joint-stock  association  transacting  business  within  this  state  shall, 
within  sixty  days  after  its  formation,  and  in  each  January  thereafter,  file  with  the 
secretary  of  state,  and  with  the  clerk  of  the  county  in  which  its  principal  business 
is  carried  on,  a  written  certificate,  signed  and  verified  by  its  president  and  treasurer, 
stating  the  name  and  date  of  organization  of  such  association,  the  number  of  its 
stockholders,  the  names  and  places  of  residence  of  its  officers,  and  its  principal 
place  of  business.  Such  certificates  shall  be  recorded  in  such  offices  respectively. 
Any  such  certificate,  the  record  thereof,  or  a  certified  copy  of  such  certificate  or 
record  shall  be  presumptive  evidence  of  the  truth  of  all  facts  therein  stated  against 
such  association,  its  officers  and  stockholders.  The  officers  of  a  joint-stock  association 
who  fail  to  comply  with  the  provisions  of  this  section  shall  be  jointly  and  severally 
liable  to  pay  to  the  people  of  this  state  a  penalty  of  fifty  doUars  for  each  day  such 
failure  continues. 

Sec.  5.  Dissolution.  A  joint-stock  association  shall  not  be  dissolved  except 
in  pursuance  of  its  articles  of  association,  or  by  consent  of  aU  its  stockholders,  or 
by  judgment  of  a  court  for  fraud  in  its  management,  or  for  good  cause  shown. 
Sec.  6,  Power  to  take  and  convey  real  property.  A  joint-stock  association, 
in  the  name  of  its  president,  as  such  president,  may  purchase,  take,  hold,  and  convey 
such  real  property  only:  1.  As  may  be  necessary  for  its  immediate  accommodation 
in  the  convenient  transaction  of  its  business ;  2.  As  may  be  mortgaged  to  it  in  good 
faith  by  way  of  security  for  loans  made  by  or  moneys  due  to  it;  3.  As  it  may. pur- 
chase at  sales  under  judgments,  decrees,  or  mortgages  held  by  it. 

Sec.  7.  Changing  articles  of  association.  Any  change  in  the  articles  of  asso- 
ciation of  a  joint-stock  association  not  inconsistent  with  law  may  be  made  with  the 
consent  of  all  its  stockholders,  or  otherwise,  as  the  articles  of  association  may  pro- 
vide. Unless  the  articles  of  association  of  a  joint-stock  association  contain  pro- 
visions to  the  contrary,  its  directors  may  be  increased  or  reduced  to  not  less  than 
three;  its  capital  stock  may  be  increased  or  reduced;  or  the  term  of  its  existence 
may  be  extended,  with  the  consent  of  its  stockholders  owning  at  least  two-thirds 
of  its  stock  issued  and  outstanding,  on  the  following  terms  and  conditions:  The 
consent  of  the  requisite  number  of  stockholders  must  be  given  by  vote,  or  by  writing 
presented  and  filed,  at  a  regular  or  regularly  called  special  meeting.  Notice  of  the 
time  and  place  of  such  meeting,  with  notice  of  the  proposed  change,  must  be  per- 
sonally served  on  each  stockholder  of  the  association  at  least  thirty  days  before 
the  meeting,  or  by  mailing  it  to  such  stockholder  at  his  last-known  post-office 
address  at  least  sixty  days  before  the  meeting.  The  amount  of  its  capital  stock  shall 
not  be  reduced  below  the  amount  of  its  paid-up  capital  stock,  nor  shall  it  be  reduced 
if  the  liabUities  of  the  association  exceed  its  assets. 

Sec.  8.  Proceeding  to  mortgage,  lease  or  sell  real  estate.  Whenever  any  joint- 
stock  association  is  required  by  law  to  make  appUcation  to  the  court  for  leave  to 
mortgage,  lease,  or  sell  its  real  estate,  the  proceeding  therefor  shall  be  had  as  pre- 
scribed for  corporations  in  article  four  of  the  general  corporation  law. 


Stock  Corporation  Law. 

Cons.  Laws,  1909,  c.  61.    An  Act  relating  to  Stock  Corporations, 
constituting  Chapter  Fifty-nine  of  the  Consolidated  Laws. 

Article  I.    Short  title. 

Sec.  1.  Short  title.  This  chapter  shall  be  known  as  the  "Stock  Corporation 
Law." 

Article  II.     General  provisions. 

Sec.  5.  Application  of  article.  This  article  except  sections  eight,  fifteen,  seven- 
teen, and  eighteen  thereof,  shall  not  apply  to  moneyed  corporations. 

Sec.  6.  Power  to  borrow  money  and  mortgage  property.  In  addition  to  the 
powers  conferred  by  the  general  corporation  law,  every  stock  corporation  shall 
have  the  power  to  borrow  money  and  contract  debts,  when  necessary  for  the  trans- 
action of  its  business,  or  for  the  exercise  of  its  corporate  rights,  privileges,  or  franchises, 
or  for  any  other  lawful  purpose  of  its  incorporation;  and  it  may  issue  and  dispose 
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of  its  obligations  for  any  amount  so  borrowed,  and  may  mortgage  its  property 
and  franchises  to  secure  the  payment  of  such  obligations,  or  of  any  debt  contracted 
for  said  purposes.  Every  such  mortgage,  except  purchase-money  mortgages  and 
mortgages  authorized  by  contracts  made  prior  to  May  first,  eighteen  hundred  and 
ninety-one,  shall  be  consented  to  by  the  holders  of  not  less  than  two-thirds  of  the 
capital  stock  of  the  corporation,  which  consent  shall  be  given  either  in  writing 
or  by  vote  at  a  special  meeting  of  the  stockholders  called  for  that  purpose,  upon  the 
same  notice  as  that  required  for  the  annual  meetings  of  the  corporation;  and  a 
certificate  under  the  seal  of  the  corporation  that  such  consent  was  given  by  the 
stockholders  in  writing,  or  that  it  was  given  by  vote  at  a  meeting  as  aforesaid, 
shall  be  subscribed  and  acknowledged  by  the  president  or  a  vice-president  and 
by  the  secretary  or  an  assistant  secretary,  of  the  corporation,  and  shall  be  fUed  and 
recorded  in  the  office  of  the  clerk  or  register  of  the  coimty  wherein  the  corporation  has 
its  principal  place  of  business.  When  authorized  by  like  consent,  the  directors  imder 
such  regulations  as  they  may  adopt,  may  confer  on  the  holder  of  any  debt  or  obhgation, 
whether  secured  or  unsecured,  evidenced  by  bonds  of  the  corporation  the  right  to 
convert  the  principal  thereof,  after  two  and  not  more  than  twelve  years  from  the  date 
of  such  bonds,  into  stock  of  the  corporation;  and  if  the  capital  stock  shall  not  be 
sufficient  to  meet  the  conversion  when  made,  the  directors  shall  from  time  to  time, 
authorize  an  increase  of  capital  stock  sufficient  for  that  purpose  by  causing  to  be 
filed  in  the  office  of  the  secretary  of  state,  and  a  duplicate  thereof  in  the  office 
of  the  clerk  of  the  county  where  the  principal  place  of  business  of  the  corporation 
shall  be  located,  a  certificate  under  the  seal  of  the  corporation,  subscribed  and 
acknowledged  by  the  president  and  secretary  of  the  corporation  setting  forth: 
1.  A  copy  of  such  mortgage;  or  resolution  of  directors  authorizing  the  issue  of  such 
bonds;  2.  That  the  holders  of  not  less  than  two-thirds  of  the  capital  stock  of  the 
corporation  duly  consented  to  the  execution  of  such  mortgage  or  resolution  of  direc- 
tors authorizing  the  issue  of  such  bonds  by  such  corporation;  3.  A  copy  of  the 
resolution  of  the  directors  of  the  corporation  authorizing  the  increase  of  the  capital 
stock  of  the  corporation  necessary  for  the  purpose  of  such  conversion ;  4.  The  amount 
of  capital  theretofore  authorized,  the  proportion  thereof  actually  issued  and  the 
amount  of  the  increased  capital  stock. 

If  the  corporation  be  a  railroad  corporation  the  certificate  shall  have  endorsed 
thereon  the  approval  of  the  public  service  commission  having  jurisdiction  thereof. 
When  the  certificate  herein  provided  for  has  been  fUed,  the  capital  stock  of  such 
corporation  shall  be  increased  to  the  amount  specified  in  such  certificate. 

Sec.  7.  Validating  corporate  mortgages.  Whenever  any  mortgage  affecting  pro- 
perty or  franchises  within  this  state  heretofore  or  hereafter  executed  by  authority 
of  the  board  of  directors  in  behalf  of  any  stock  corporation,  domestic  or  foreign, 
of  any  description,  recites  or  represents  in  substance  or  effect  that  the  execution 
of  such  mortgage  has  been  duly  consented  to,  or  authorized  by  stockholders,  such 
recital  or  representation  in  any  such  mortgage,  after  pubUc  record  thereof  within 
this  state  shall  be  presumptive  evidence  that  the  execution  of  such  mortgage  has 
been  duly  and  sufficiently  consented  to,  and  authorized  by  stockholders  as  required 
by  any  provision  of  law.  After  any  such  mortgage  heretofore  or  hereafter  shall 
have  been  pubhcly  recorded  for  more  than  one  year  in  one  or  more  of  the  counties 
of  this  state  containing  the  mortgaged  premises  or  any  part  thereof,  and  the  cor- 
poration shall  have  received  value  for  bonds  actually  issued  under  and  secured 
by  such  mortgage,  and  interest  shall  have  been  paid  on  any  of  such  bonds  according 
to  the  terms  thereof,  such  recital  or  representation  of  such  mortgage  so  recorded 
shall  be  conclusive  evidence  that  the  execution  of  such  mortgage  has  been  duly 
and  sufficiently  consented  to,  and  authorized  by  stockholders  as  required  by  any 
provision  of  law,  and  its  validity  shall  not  be  impaired  by  reason  of  any  defect  or 
insufficiency  of  consent  or  authority  of  stockholders  or  in  fiUng  or  recording  such 
consent  or  authority,  and  such  mortgage  shall  be  vaHd  and  binding  upon  the  cor- 
poration, and  those  claiming  under  it,  as  security  for  all  valid  bonds  issued  or  to 
be  issued  thereunder,  unless  such  mortgage  shall  be  adjudged  invahd  in  an  action 
begun  as  hereinafter,  in  this  section,  provided.  Notwithstanding  the  foregoing 
provisions  of  this  section,  the  invahdity  of  any  such  mortgage  heretofore  recorded 
because  of  insufficiency  of  consent  by  stockholders  may  be  adjudged  in  any  action 
for  such  purpose  begun  before  the  first  day  of  April,  nineteen  hundred  and  two, 
and  the  invalidity  of  any  such  mortgage  hereafter  recorded,  because  of  insufficiency 
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of  consent  by  stockholders,  may  be  adjudged  in  any  action  for  such  purpose  begun, 
■within  one  year  after  the  earliest  record  of  such  mortgage  in  any  county  in  this 
state,  provided  in  either  case  that  such  action  shall  have  been  so  begun  by  or  in 
behalf  of  the  corporation  by  direction  of  the  board  of  directors  acting  in  their  own 
discretion,  or  upon  the  written  request  of  the  holders  of  not  less  than  one-third 
of  the  capital  stock  of  the  corporation;  and  in  any  such  action  so  begun  by  or  in 
behalf  of  the  corporation,  the  recitals  or  representations  of  the  mortgage  shall  be 
presumptive  evidence  only  as  first  above  provided.  Whenever  hereafter,  in  com- 
pliance with  any  law  of  this  state,  the  officers  of  any  corporation  shall  have  made 
and  filed  and  recorded  a  certificate  that  the  execution  of  a  mortgage  hereafter 
made  by  the  corporation  has  been  duly  consented  to  by  stockholders,  such  certificate 
shall  be  conclusive  evidence  as  to  the  truth  thereof,  in  favor  of  any  and  all  persons 
who  in  good  faith  shall  receive  or  purchase,  for  value,  any  bond  or  obHgation  pur- 
porting to  be  secured  by  such  mortgage,  at  any  time  when  said  certificate  shall 
remain  of  record  and  uncanceled.  Nothing  in  this  section  contained  shall  affect 
any  right  or  any  remedy  in  respect  of  any  such  right  of  any  creditor  accrued  before 
this  enactment  nor  shall  it  dispense  with  the  necessity  of  obtaining  the  consent 
of  the  public  service  commission  having  jurisdiction  thereof  to  any  mortgage  by 
a  raihoad  corporation. 

Sec.  8.  Power  to  guarantee  bonds  of  other  corporations.  Any  stock  corporation 
may,  in  pursuance  of  a  unanimous  vote  of  its  stockholders  voting  at  a  special  meeting 
called  for  that  purpose  by  notice  in  writing  signed  by  a  majority  of  the  directors 
of  such  corporation  stating  the  time  and  place  and  object  of  the  meeting  and  served 
upon  each  stockholder  appearing  as  such  upon  the  books  of  the  corporation,  per- 
sonally or  by  mail  at  his  last-known  post-office  address  at  least  sixty  days  prior 
to  such  meeting,  guarantee  the  bonds  of  any  other  domestic  corporation  engaged 
in  the  same  general  Une  of  business;  and  any  stock  corporation  owning  the  entire 
capital  stock  of  any  other  domestic  stock  corporation  engaged  in  the  same  general 
line  of  business  may  ia  pursuance  of  a  two-thirds  vote  of  its  stockholders  voting 
at  a  special  meeting  called  for  that  purpose  by  notice  in  writing  signed  by  a  majority 
of  the  directors  of  such  corporation,  stating  the  time  and  place  and  object  of  the 
meeting  and  served  upon  each  stockholder  appearing  as  such  upon  the  books  of 
the  corporation  personally,  or  by  mail,  at  his  last-known  post-office  address,  at  least 
sixty  days  prior  to  such  meeting,  guarantee  the  bonds  of  such  other  corporation. 

Sec.  9.  Reorganization  upon  sale  of  corporate  property  and  franchises.  When 
the  property  and  franchises  of  any  domestic  stock  corporation  shall  be  sold  by  virtue 
of  a  mortgage  or  deed  of  trust,  duly  executed  by  it,  or  pursuant  to  the  judgment 
or  decree  of  a  court  of  competent  jurisdiction,  or  by  virtue  of  any  execution  issued 
thereon,  and  the  purchaser,  his  assignee  or  grantee  shall  have  acquired  title  to  the 
same  in  the  manner  prescribed  by  law,  he  may  associate  with  him  any  number 
of  persons,  not  less  than  the  number  required  by  law  for  an  incorporation  for  similar 
purposes  at  least  two-thirds  of  whom  shall  be  citizens  of  the  United  States  and  one 
shall  be  a  resident  of  this  state,  and  they  may  become  a  corporation  and  take  and 
possess  the  property  and  franchises  thus  sold,  and  which  were  at  the  time  of  the  sale 
possessed  by  the  corporation  whose  property  shall  have  been  so  sold,  upon  making 
and  acknowledging  and  filing  in  the  offices  where  certificates  of  incorporation  are 
reqtiired  by  law  to  be  fUed,  a  certificate  in  which  they  shall  describe  by  name  and 
reference  to  the  law  under  which  it  was  organized,  the  corporation  whose  property 
and  franchises  they  have  acquired,  and  the  court  by  whose  authority  the  sale  had 
been  made,  with  the  date  of  the  judgment  or  decree  authorizing  or  directing  the 
same,  and  a  brief  description  of  the  property  sold,  and  also  the  following  particulars : 
1.  The  name  of  the  new  corporation  intended  to  be  formed  by  the  fihng  of  such 
certificate ;  and  the  place  where  its  principal  office  is  to  be  located ;  2.  The  maximum 
amount  of  its  capital  stock  and  the  number  of  shares  into  which  it  is  to  be  divided, 
specifying  the  classes  thereof,  whether  common  or  preferred,  and  the  amount  of 
and  rights  pertaining  to  each  class;  3.  The  number  of  directors,  not  less  nor  more 
than  the  number  required  by  law  for  the  old  corporation,  who  shall  manage  the 
affairs  of  the  new  corporation,  and  the  names  and  post-office  addresses  of  the  direc- 
tors for  the  first  year.  They  may  insert  in  such  certificate  any  provisions  relating 
to  the  new  corporation,  or  its  management,  contained  in  any  plan  or  agreement 
which  may  have  been  entered  into  as  provided  in  section  ten  of  this  chapter.  Such 
corporation  shall  be  vested  with,  and  be  entitled  to  exercise  and  enjoy,  all  the 
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rights,  privileges,  and  franchises,  which  at  the  time  of  such  sale  belonged  to,  or 
were  vested  in  the  corporation  last  owning  the  property  sold,  or  its  receiver,  and 
shall  be  subject  to  all  the  provisions,  duties,  and  habiUties  imposed  by  law  on 
that  corporation.  Any  proceedings  heretofore  taken  in  substantial  compliance  with 
this  section  as  hereby  amended  and  any  and  all  incorporations  based  thereon  are 
hereby  ratified  and  confirmed. 

Sec.  10.  Contents  of  plan  or  agreement.  At  or  previous  to  the  sale  the  pur- 
chasers thereat,  or  the  persons  for  whom  the  purchase  is  to  be  made,  may  enter 
into  a  plan  or  agreement,  for  or  in  anticipation  of  the  readjustment  of  the  respective 
interests  therein  of  any  creditors,  mortgagees,  and  stockholders,  or  any  of  them, 
of  the  corporation  owning  such  property  and  franchises  at  the  time  of  sale,  and 
for  the  representation  of  such  interests  in  the  bonds  or  stock  of  the  new  corporation 
to  be  formed,  and  may  therein  regulate  voting  by  the  holders  of  the  preferred  and 
common  stock  at  any  meeting  of  the  stockholders,  and  may  provide  for,  and  regulate 
voting  by  the  holders,  and  owners  of  any  or  all  of  the  bonds  of  the  corporation, 
foreclosed,  or  of  the  bonds  issued  or  to  be  issued  by  the  new  corporation;  and  such 
right  of  voting  by  bondholders  shall  be  exercised  in  such  manner,  for  such  period, 
and  upon  such  conditions,  as  shall  be  therein  described.  Such  plan  or  agreement 
must  not  be  inconsistent  with  the  laws  of  the  state  and  shall  be  binding  upon  the 
corporation,  untU  changed  as  therein  provided,  or  as  otherwise  provided  by  law. 
The  new  corporation  when  duly  organized,  pursuant  to  such  plan  or  agreement 
and  to  the  provisions  of  law,  may  issue  its  bonds  and  stock  in  conformity  with  the 
provisions  of  such  plan  or  agreement,  and  may  at  any  time  within  six  months  after 
its  organization,  compromise,  settle  or  assume  the  payment  of  any  debt,  claim  or 
habUity  of  the  former  corporation  upon  such  terms  as  may  be  lawfully  approved 
by  a  majority  of  the  agents  or  trustees  intrusted  with  the  carrying  out  of  the  plan 
or  agreement  of  reorganization,  and  may  establish  preferences  in  favor  of  any 
portion  of  its  capital  stock  and  may  divide  its  stock  into  classes;  but  the  capital 
stock  of  the  new  corporation  shall  not  exceed  in  the  aggregate  the  maximum  amovint 
of  stock  mentioned  in  the  certificate  of  incorporation. 

Sec.  11.  Sale  of  property;  possession  of  receiver  and  suits  against  him.  The 
supreme  court  may  direct  a  sale  of  the  whole  of  the  property,  rights  and  franchises 
covered  by  the  mortgage  or  mortgages,  or  deeds  of  trust  foreclosed  at  any  one  time 
and  place  to  be  named  in  the  judgment  or  order,  either  in  case  of  the  non-payment 
of  interest  only,  or  of  both  the  principal  and  interest  due  and  unpaid  and  secured 
by  any  such  mortgage  or  mortgages  or  deeds  of  trust.  Neither  the  sale  nor  the 
formation  of  the  new  corporation  shall  interfere  with  the  authority  or  possession 
of  any  receiver  of  such  property  and  franchises,  but  he  shall  remain  Mable  to  be 
removed  or  discharged  at  such  time  as  the  court  may  deem  proper.  No  suit  or  pro- 
ceeding shall  be  commenced  against  such  receiver  unless  founded  on  wilful  mis- 
conduct or  fraud  in  his  trust  after  the  expiration  of  sixty  days  from  the  time  of 
his  discharge;  but  after  the  expiration  of  sixty  days  the  new  corporation  shall  be 
Uable  in  any  action  that  may  be  commenced  against  it,  and  fotmded  on  any  act 
or  omission  of  such  receiver  for  which  he  may  not  be  sued,  and  to  the  same  extent 
as  the  receiver,  but  for  this  section  would  be  or  remain  liable,  or  to  the  same  extent 
that  the  new  corporation  would  be  had  it  done  or  omitted  the  acts  complained  of. 

Sec.  12.  Municipalities  may  assent  to  plan  of  readjustment.  The  commissioners, 
corporate  authorities  or  proper  officers  of  any  city,  town,  or  vUlage,  who  may  hold 
stock  in  any  corporation,  the  property  and  franchises  whereof  shall  be  Uable  to 
be  sold,  may  assent  to  any  plan  or  agreement  of  reorganization  which  lawfully 
provides  for  the  formation  of  a  new  corporation,  and  the  issue  of  stock  therein 
to  the  proper  authorities  or  officers  of  such  cities,  towns,  or  villages  in  exchange 
for  the  stock  of  the  old  or  former  corporation  by  them  respectively  held.  And 
such  commissioners,  corporate  authorities,  or  other  proper  officers  may  assign,  transfer 
or  surrender  the  stock  so  held  by  them  in  the  manner  required  by  such  plan,  and 
accept  in  heu  thereof  the  stock  issued  by  such  new  corporation  in  conformity  there- 
with. .    . 

Sec.  13.  Change  of  place  of  business.  Any  stock  corporation  now  existmg 
or  hereafter  organized  under  the  laws  of  this  state,  except  moneyed  corporations, 
may  at  any  time  change  its  principal  office  and  place  of  business  from  the  city, 
town,  or  county  named  in  its  certificate  of  incorporation,  or  to  which  it  may  have 
been  change  dunder  the  provisions  of  this  section,  to  any  other  city,  town,  or  county 
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in  this  state,  in  which  it  may  desire  to  actually  transact  and  carry  on  its  regular 
business  from  day  to  day,  provided  that  such  change  has  been  authorized,  either 
by  unanimous  consent  of  the  stockholders  expressed  in  writing  and  duly  acknowl- 
edged and  filed  in  the  office  of  the  secretary  of  state,  or  by  a  vote  of  the  stockholders 
of  said  corporation  at  a  special  meeting  of  stockholders  called  for  that  purpose 
When  such  change  shall  be  authorized  by  the  stockholders  as  herein  provided, 
the  president  and  secretary  and  a  majority  of  the  directors  of  such  corporation 
shall  sign  a  certificate  stating  the  name  of  said  corporation,  the  city,  town,  and 
county  where  its  principal  office  and  place  of  business  was  originally  located,  and 
to  which  it  may  have  been  subsequently  changed,  and  the  city,  town,  and  county 
to  which  it  is  desired  to  change  its  said  principal  office  and  place  of  business,  and 
that  it  is  the  purpose  of  said  corporation  to  actually  transact  and  carry  on  its  regular 
business  from  day  to  day  at  such  place,  and  that  such  change  has  been  authorized 
as  herein  provided,  and  the  names  of  the  directors  of  said  corporation  and  their 
respective  places  of  residence,  which  certificate  shall  be  verified  by  the  oaths  of 
aU  the  persons  signing  the  same,  and  when  so  signed  and  verified,  shall  be  filed 
in  the  office  of  the  secretary  of  state  and  a  duplicate  thereof  in  the  office  of  the 
clerk  of  the  county  from  which  said  principal  office  and  place  of  business  is  about 
to  be  removed  or  changed,  and  another  in  the  office  of  the  clerk  of  the  county  to 
which  said  removal  or  change  is  to  be  made,  and  thereupon  the  principal  office 
and  place  of  business  of  such  corporation  shall  be  changed  as  stated  in  said  certifi- 
cate. 

Sec.  14.  Combinations  prohibited.  No  domestic  stock  corporation  and  no 
foreign  corporation  doing  business  in  this  state  shall  combine  with  any  other 
corporation  or  person  for  the  creation  of  a  monopoly  or  the  unlawful  restraint  of 
trade  or  for  the  prevention  of  competition  in  any  necessary  of  Ufe. 

Sec.  15.  Merger.  Any  domestic  stock  corporation  and  any  foreign  stock  cor- 
poration authorized  to  do  business  in  this  state  lawfully  owning  aU  the  stock  of 
any  other  stock  corporation  organized  for,  or  engaged  in  business  similar  or  in- 
cidental to  that  of  the  possessor  corporation  may  fUe  in  the  office  of  the  secretary 
of  state,  under  its  common  seal,  a  certificate  of  such  ownership,  and  of  the  reso- 
lution of  its  board  of  directors  to  merge  such  other  corporation,  and  thereupon 
it  shall  acquire  and  become,  and  be  possessed  of  all  the  estate,  property,  rights, 
privileges,  and  franchises  of  such  other  corporation,  and  they  shall  vest  in  and 
be  held  and  enjoyed  by  it  as  fully  and  entirely  and  without  change  or  diminution 
as  the  same  were  before  held  and  enjoyed  by  such  other  corporation,  and  be  mana- 
ged and  controlled  by  the  board  of  directors  of  such  possessor  corporation,  and 
in  its  name,  but  without  prejudice  to  any  liabihties  of  such  other  corporation  or 
the  rights  of  any  creditors  thereof.  Any  bridge  corporation  may  be  merged  under 
this  section  with  any  railroad  corporation  which  shall  have  acquired  the  right  by 
contract  to  run  its  cars  over  the  bridge  of  such  bridge  corporation. 

Sec.  16.  Voluntary  sale  of  franchise  and  property.  A  stock  corporation,  except 
a  railroad  corporation  and  except  as  otherwise  provided  by  law,  with  the  consent 
of  two-thirds  of  its  stock,  may  sell  and  convey  its  property,  rights,  privileges,  and 
franchises,  or  any  interest  therein  or  any  part  thereof  to  a  domestic  corporation, 
engaged  in  a  business  of  the  same  general  character,  or  which  might  be  included 
in  the  certificate  of  incorporation  of  a  corporation  organizing  under  any  general 
law  of  this  state  for  a  business  of  the  same  general  character,  and  a  domestic  cor- 
poration the  principal  business  of  which  is  carried  on  in,  and  the  principal  tangible 
property  of  which  is  located  within  a  state  adjoining  the  state  of  New  York,  may 
with  the  consent  of  the  holders  of  ninety-five  per  centum  of  its  capital  stock,  sell 
and  convey  its  property  situate  without  the  state  of  New  York,  not  including  its 
franchises,  to  a  corporation  organized  under  the  laws  of  such  adjoining  state,  and 
such  sale  and  conveyance  shall,  in  case  of  a  sale  to  a  domestic  corporation,  vest 
the  rights,  property,  and  franchises  thereby  transferred,  and  in  case  of  a  sale  to  a 
foreign  corporation  the  property  sold,  in  the  corporation  to  which  they  are  con- 
veyed for  the  term  of  its  corporate  existence,  subject  to  the  provisions  and  restric- 
tions appHcable  to  the  corporation  conveying  them.  Before  such  sale  or  conveyance 
shall  be  made  such  consent  shall  be  obtained  at  a  meeting  of  the  stockholder  called 
upon  like  notice  as  that  required  for  an  annual  meeting. 

Sec.  17.  Rights  of  non-consenting  stockholders  on  voluntary  sale  of  franchise 
and  property.  If  any  stockholder  not  voting  in  favor  of  such  proposed  sale  or  con- 
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veyance  shall  at  such  meeting,  or  within  twenty  days  thereafter,  object  to  such 
sale,  and  demand  payment  for  his  stock,  he  may,  within  sixty  days  after  such 
meeting,  apply  to  the  supreme  court  at  any  special  term  thereof  held  in  the  district 
in  which  the  principal  place  of  business  of  such  corporation  is  situated,  upon  eight 
days'  notice  to  the  corporation,  for  the  appointment  of  three  persons  to  appraise 
the  value  of  such  stock,  and  the  court  shall  appoint  three  such  appraisers,  and 
designate  the  time  and  place  of  their  proceedings  as  shaU  be  deemed  proper,  and 
also  direct  the  manner  in  which  pajrment  for  such  stock  shall  be  made  to  such 
stockholders.  The  court  may  fill  any  vacancy  in  the  board  of  appraisers  occurring 
by  refusal  or  neglect  to  serve  or  otherwise.  The  appraisers  shall  meet  at  the  time 
and  place  designated,  and  they  or  any  two  of  them,  after  being  duly  sworn  honestly 
and  faithfully  to  discharge  their  duties,  shall  estimate  and  certify  the  value  of  such 
stock  at  the  time  of  such  dissent,  and  deliver  one  copy  to  such  corporation,  and 
another  to  such  stockholder,  if  demanded ;  the  charges  and  expenses  of  the  appraisers 
shall  be  paid  by  the  corporation.  When  the  corporation  shall  have  paid  the  amount 
of  such  appraisal,  as  directed  by  the  court,  such  stockholders  shall  cease  to  have 
any  interest  in  such  stock  and  in  the  corporate  property  of  such  corporation  and 
such  stock  may  be  held  or  disposed  of  by  such  corporation. 

Sec.  18.  Alterations  or  extension  of  business.  Aay  stock  corporation  hereto- 
fore or  hereafter  organized  under  any  general  or  special  law  of  this  state  may  alter 
its  certificate  of  incorporation  so  as  to  include  therein  any  purposes,  powers,  or 
provisions  which  at  the  time  of  such  alteration  may  apply  to  corporations  engaged 
in  a  business  of  the  same  general  character,  or  which  might  be  included  in  the 
certificate  of  incorporation  of  a  corporation  organized  under  any  general  law  of 
this  state  for  a  business  of  the  same  general  character,  by  filing  in  the  manner 
provided  for  the  original  certificate  of  incorporation  an  amended  certificate,  executed 
by  the  president  and  secretary,  stating  the  alteration  proposed,  and  that  the  same 
has  been  duly  authorized  by  a  vote  of  a  majority  of  the  directors  and  also  by  vote 
of  stockholders  representing  at  least  three-fifths  of  the  capital  stock,  at  a  meeting 
of  the  stockholders  called  for  the  purpose  in  the  manner  provided  iu  section  sixty- 
three  of  this  chapter,  and  a  copy  of  the  proceedings  of  such  meeting,  verified  by 
the  affidavit  of  one  of  the  directors  present  thereat,  shall  be  filed  with  such  amended 
certificate. 

Article  III.    Directors  and  officers. 

Sec.  25.  Directors.  The  directors  of  every  stock  corporation  shall  be  chosen 
at  the  time  and  place  fixed  by  the  by-laws  of  the  corporation  by  a  plurahty  of 
the  votes  at  such  election.  Each  director  shaU  be  a  stockholder  unless  otherwise 
provided  in  the  certificate,  or  in  a  by-law  adopted  by  a  stockholders'  meeting. 
Vacancies  in  the  board  of  directors  shall  be  fiUed  in  the  manner  prescribed  in  the 
by-laws.  Notice  of  the  time  and  place  of  holding  any  election  of  directors  shall 
be  given  by  publication  thereof,  at  least  once  in  each  week  for  two  successive  weeks 
immediately  preceding  such  election,  in  a  newspaper  published  in  the  county  where 
such  election  is  to  be  held,  and  in  such  other  manner  as  may  be  prescribed  in  the 
by-laws.  PoUcyholders  of  an  insurance  corporation  shall  be  eligible  to  election  as 
directors,  whether  or  not  they  be  stockholders.  At  least  one-fourth  in  number 
of  the  directors  of  every  stock  corporation  shall  be  elected  annually. 

Sec.  26.  Change  of  number  of  directors.  The  number  of  directors  of  any  stock 
corporation  may  be  increased  or  reduced,  but  not  below  the  minimum  number 
prescribed  by  law,  when  the  stockholders  owning  a  majority  of  the  stock  of  the 
corporation  shall  so  determine,  at  a  meeting  to  be  held  on  two  weeks'  notice  in  writing 
to  each  stockholder  of  record.  Such  notice  shall  be  served  personally  or  by  mail, 
directed  to  each  stockholder  at  his  last  known  post-office  address.  Proof  of  the 
service  of  such  notice  shall  be  filed  in  the  office  of  the  corporation  at  or  before 
the  time  of  such  meeting.  The  proceedings  of  such  meeting  shall  be  entered  in  the 
minutes  of  the  corporation  and  a  transcript  thereof  verified  by  the  president  and 
secretary  of  the  meeting  shall  be  filed  in  the  offices  where  the  original  certificates 
of  incorporation  were  filed.  Such  increase  or  reduction  may  also  be  effected  by 
unanimous  consent  without  a  meetiag,  in  which  case  there  shall  be  filed  in  the 
offices  herein  specified  the  unanimous  consent  of  the  stockholders  in  writing,  signed 
by  them,  or  their  duly  authorized  proxies,  but  no  such  consent  shall  be  vaUd  unless 
there  is  annexed  thereto  an  affidavit  of  the  custodian  of  the  stock  book  of  such 
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corporation  stating  that  the  persons  who  have  signed  such  consent,  either  in  person 
or  by  proxy,  are  the  holders  of  record  of  the  entire  capital  stock  of  said  corporation 
issued  and  outstanding.  If  a  corporation  formed  under  or  subject  to  the  banking 
law,  the  consent  of  the  superintendent  of  banks,  and  if  an  insurance  corporation, 
the  consent  of  the  superintendent  of  insurance,  shall  be  first  obtained  to  such  in- 
crease or  reduction  of  the  number  of  directors.  This  section  shall  apply  to  any  stock 
corporation  whether  organized  under  a  general  or  special  law,  and  the  number 
of  directors  may  be  increased  as  hereby  provided  notwithstanding  the  maximum 
number  of  directors  now  prescribed  by  law.  If  the  number  of  directors  be  in- 
creased, the  additional  directors  authorized  by  such  increase  shall  be  elected  by 
the  votes  of  a  majority  of  the  directors  in  office  at  the  time  of  the  increase.  If 
the  original  or  an  amended  certificate  of  incorporation  of  the  corporation  shall 
provide  that  the  directors  shall  be  divided  into  two  or  more  classes,  whose  terms  of 
office  shall  respectively  expire  at  different  times,  the  additional  directors  shall  be 
divided  among  such  classes  as  nearly  as  practicable  in  proportion  to  the  respective 
numbers  of  directors  constituting  each  class  prior  to  such  increase. 

Sec.  27.  When  acts  of  directors  void.  When  the  directors  of  any  corpora,tion 
for  the  first  year  of  its  corporate  existence  shall  hold  over  and  continue  to  be  direc- 
tors after  the  first  year,  because  of  their  neglect  or  refusal  to  adopt  the  by-laws 
required  to  enable  the  stockholders  to  hold  the  annual  election  for  directors,  all 
their  acts  and  proceedings  while  so  holding  over,  done  for  and  in  the  name  of  the 
corporation,  designed  to  charge  upon  it  any  liabihty  or  obUgation  for  the  services 
of  any  such  director,  or  any  officer,  or  attorney  or  counsel  appointed  by  them, 
and  every  such  hability  or  obligation  shall  be  held  to  be  fraudulent  and  void. 

Sec.  28.  Liability  of  directors  for  making  unauthorized  dividends.  The  direc- 
tors of  a  stock  corporation  shah  not  make  dividends,  except  from  the  surplus  profits 
arising  from  the  business  of  such  corporation,  nor  divide,  withdraw  or  in  any  way 
pay  to  the  stockholders  or  any  of  them,  any  part  of  the  capital  of  such  corporation, 
or  reduce  its  capital  stock,  except  as  authorized  by  law.  In  case  of  any  violation 
of  the  provisions  of  this  section,  the  directors  under  whose  administration  the  same 
may  have  happened,  except  those  who  may  have  caused  their  dissent  therefrom 
to  be  entered  at  large  upon  the  minutes  of  such  directors  at  the  time,  or  were  not 
present  when  the  same  happened,  shall  jointly  and  severally  be  Hable  to  such  cor- 
poration and  to  the  creditors  thereof  to  the  fuU  amount  of  any  loss  sustained  by 
such  corporation  or  its  creditors  respectively  by  reason  of  such  withdrawal,  division 
or  reduction.  But  this  section  shall  not  prevent  a  division  and  distribution  of  the 
assets  of  any  such  corporation  remaining  after  the  payment  of  aU  its  debts  and 
liabilities  upon  the  dissolution  of  such  corporation  or  the  expiration  of  its  charter; 
nor  shall  it  prevent  a  corporation  from  accepting  shares  of  its  capital  stock  in  com- 
plete or  partial  settlement  of  a  debt  owing  to  the  corporation,  which  by  the  board 
of  directors  shaU  be  deemed  to  be  bad  or  doubtful. 

Sec.  29.  Liability  of  directors  for  loans  to  stockholders.  No  loan  of  moneys 
shaU  be  made  by  any  stock  corporation,  except  a  moneyed  corporation  or  by  any 
officer  thereof  out  of  its  funds  to  any  stockholder  therein,  nor  shall  any  such  cor- 
poration or  officer  discount  any  note  or  other  evidence  of  debt,  or  receive  the  same 
in  payment  of  any  instalment  or  any  part  thereof  due  or  to  become  due  on  any 
stock  in  such  corporation,  or  receive  or  discount  any  note,  or  other  evidence  of 
debt,  to  enable  any  stockholder  to  withdraw  any  part  of  the  money  paid  in  by 
him  on  his  stock.  In  case  of  the  violation  of  any  provision  of  this  section,  the  officers 
or  directors  making  such  loan,  or  assenting  thereto,  or  receiving  or  discounting 
such  notes  or  other  evidences  of  debt,  shall,  jointly  and  severally,  be  personally 
liable  to  the  extent  of  such  loan  and  interest,  for  all  the  debts  of  the  corporation 
contracted  before  the  repayment  of  the  sum  loaned,  and  to  the  fuU  amount  of  the 
notes  or  other  evidences  of  debt  so  received  or  discounted,  with  interest  from  the 
time  such  Habihty  accrued. 

Sec.  30.  Officers.  The  directors  of  a  stock  corporation  may  appoint  from  their 
number  a  president,  and  may  appoint  a  secretary,  treasurer,  and  other  officers, 
agents  and  employees,  who  shaU  respectively  have  such  powers  and  perform  such 
duties  in  the  management  of  the  property  and  affairs  of  the  corporation,  subject 
to  the  control  of  the  directors,  as  may  be  prescribed  by  them  or  in  the  by-laws.  The 
directors  may  require  any  such  officer,  agent  or  employee  to  give  security  for  the 
faithful  performance  of  his  duties,  and  may  remove  him  at  pleasure.    The  policy- 
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holders  of  an  insurance  corporation  shall  be  eligible  to  election  or  appointment 
as  its  officers. 

Sec.  31.  Inspectors  and  their  oath.  The  inspectors  of  election  of  every  stock 
corporation  shall  be  appointed  in  the  manner  prescribed  in  the  by-laws,  but  the 
mspectors  of  the  first  election  of  directors  and  of  all  previous  meetings  of  the  stock- 
holders shall  be  appointed  by  the  board  of  directors  named  in  the  certificate  of 
incorporation.  No  director  or  officer  of  a  moneyed  corporation  shall  be  ehgible 
to  election  or  appointment  as  mspector.  Each  inspector  shall  be  entitled  to  a  reason- 
able compensation  for  his  services,  to  be  paid  by  the  corporation,  and  if  any  inspector 
shall  refuse  to  serve,  or  neglect  to  attend  at  the  election,  or  his  office  become  vacant, 
the  meeting  may  appoint  an  inspector  in  his  place  unless  the  by-laws  otherwise 
provide.  The  inspectors  appointed  to  act  at  any  meeting  of  the  stockholders  shall, 
before  entering  upon  the  discharge  of  their  duties,  be  sworn  to  faithfully  execute 
the  duties  of  inspector  at  such  meeting  with  strict  impartiality,  and  according 
to  the  best  of  their  ability,  and  the  oath  so  taken  shall  be  subscribed  by  them,  and 
immediately  filed  in  the  office  of  the  clerk  of  the  county  in  which  such  election  or 
meeting  shall  be  held,  with  a  certificate  of  the  result  of  the  vote  taken  thereat. 

Sec.  32.  Books  to  be  kept.  Every  stock  corporation  shall  keep  at  its  office 
correct  books  of  account  of  all  its  business  and  transactions,  and  a  book  to  be  known 
as  the  stock  book,  containing  the  names,  alphabetically  arranged,  of  aU  persons 
who  are  stockholders  of  the  corporation,  showing  their  places  of  residence,  the  num- 
ber of  shares  of  stock  held  by  them  respectively,  the  time  when  they  respectively 
became  the  owners  thereof,  and  the  amoimt  paid  thereon.  The  stock  book  of  every 
such  corporation  shall  be  open  daily,  during  at  least  three  business  hours,  for  the 
inspection  of  its  stockholders  and  judgment  creditors,  who  may  make  extracts 
therefrom.  No  transfer  of  stock  shall  be  vaHd  as  against  the  corporation,  its  stock- 
holders and  creditors  for  any  purpose  except  to  render  the  transferee  liable  for 
the  debts  of  the  corporation  to  the  extent  provided  for  in  this  chapter,  until  it  shall 
have  been  entered  in  such  book  as  required  by  this  section,  by  an  entry  showing 
from  and  to  whom  transferred.  The  stock  book  of  every  such  corporation  and  the 
books  of  account  of  every  bank  shall  be  presumptive  evidence  of  the  facts  therem 
so  stated  in  favor  of  the  plaintiff,  in  any  action  or  proceeding  against  such  cor- 
poration or  any  of  its  officers,  directors,  or  stockholders.  Every  corporation  that 
shall  neglect  or  refuse  to  keep  or  cause  to  be  kept  such  books,  or  to  keep  any  book 
open  for  inspection  as  herein  required,  shaU  forfeit  to  the  people  the  sum  of  fifty 
dollars  for  every  day  it  shall  so  neglect  or  refuse.  If  any  officer  or  agent  of  any 
such  corporation  shall  wiHuUy  neglect  or  refuse  to  make  any  proper  entry  in  such 
book  or  books,  or  shall  neglect  or  refuse  to  exhibit  the  same,  or  to  allow  them  to 
be  inspected  and  extracts  taken  therefrom  as  provided  in  this  section,  the  cor- 
poration and  such  officer  or  agent  shall  each  forfeit  and  pay  to  the  party  injured 
a  penalty  of  fifty  doUars  for  every  such  neglect  or  refusal,  and  aU  damages  resulting 
to  him  therefrom. 

Sec.  33.  Stock  books  of  foreign  corporations.  Every  foreign  stock  corporation 
having  an  office  for  the  transaction  of  business  in  this  state,  except  moneyed  and 
raUroad  corporations,  shall  keep  therein  a  book  to  be  known  as  a  stock  book,  con- 
taining the  names,  alphabetically  arranged,  of  all  persons  who  are  stockholders 
of  the  corporation,  showing  their  places  of  residence,  the  number  of  shares  of  stock 
held  by  them  respectively,  the  time  when  they  respectively  became  the  owners 
thereof,  and  the  amount  paid  thereon.  Such  stock  book  shall  be  open  daily,  during 
business  hours,  for  the  inspection  of  its  stockholders  and  judgment  creditors,  and 
any  officer  of  the  state  authorized  by  law  to  investigate  the  affairs  of  any  such 
corporation.  If  any  such  foreign  stock  corporation  has  in  this  state  a  transfer  agent, 
whether  such  agent  shall  be  a  corporation  or  a  natural  person,  such  stock  book 
may  be  deposited  in  the  office  of  such  agent  and  shall  be  open  to  inspection  at 
aU  times  during  the  usual  hours  of  transacting  business,  to  any  stockholder,  judg- 
ment creditor  or  officer  of  the  state  authorized  by  law  to  investigate  the  affairs 
of  such  corporation.  For  any  refusal  to  allow  such  book  to  be  inspected,  such  cor- 
poration and  the  officer  or  agent  so  refusing  shall  each  forfeit  the  sum  of  two  hundred 
and  fifty  dollars  to  be  recovered  by  the  person  to  whom  such  refusal  was  made. 

Sec.  34.  Annual  report  to  secretary  of  state.  Every  domestic  stock  corporation 
and  every  foreign  stock  corporation  doing  business  within  this  state,  except  moneyed 
and  railroad  corporations,  shall  annually,  during  the  month  of  January,  or,  if  doing 
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business  without  the  United  States,  before  the  first  day  of  May,  may  make  a  report 
as  of  the  first  day  of  January,  which  will  state:  1.  The  amount  of  its  capital  stock, 
and  the  proportion  actually  issued;  2.  The  amount  of  its  debts  or  an  amount  which 
they  do  not  exceed;  3.  The  amount  of  its  assets  or  an  amount  which  its  assets  at 
least  equal;  4.  The  names  and  addresses  of  all  the  directors  and  officers  of  the  com- 
pany, and  in  the  case  of  a  foreign  corporation,  the  name  also  of  the  person  designated 
in  the  manner  prescribed  by  the  code  of  civil  procedure,  as  a  person  upon  whom 
process  against  the  corporation  may  be  served  within  this  state. 

Such  report  shall  be  made  by  the  president  or  a  vice-president  or  the  treasurer 
or  a  secretary  of  the  corporation  and  shall  be  fUed  in  the  office  of  the  secretary 
of  state.  If  such  report  be  not  so  made  and  fUed,  any  such  officer  who  shall  there- 
after neglect  or  refuse  to  make  and  to  file  such  report,  within  ten  days  after  written 
request  so  to  do  shall  have  been  made  by  a  creditor  or  by  a  stockholder  of  the  cor- 
poration, shall  forfeit  to  the  people  the  sum  of  fifty  dollars  for  every  day  he  shall 
so  neglect  or  refuse. 

Sec.  35.  Liability  of  officers  for  false  certificates,  reports  or  public  notices. 
If  any  certificate  or  report  made  or  public  notice  given  by  the  officers  or  directors 
of  a  stock  corporation  shall  be  false  in  any  material  representation,  the  officers 
and  directors  signing  the  same  shall  jointly  and  severally  be  personally  liable  to 
any  person  who  has  become  a  creditor  or  stockholder  of  the  corporation  upon  the 
faith  of  any  such  certificate,  report,  notice  or  any  material  representation  therein 
to  the  amount  of  the  debt  contracted  upon  the  faith  thereof  if  not  paid  when  due, 
or  the  damage  sustained  by  any  purchaser  of  or  subscriber  to  its  stock  upon  the 
faith  thereof.  The  liability  imposed  by  this  section  shall  exist  in  all  cases  where 
the  contents  of  any  such  certificate,  report  or  notice  or  of  any  material  represen- 
tation therein  shall  have  been  communicated  either  directly  or  indirectly  to  the 
person  so  becoming  a  creditor  or  stockholder  and  he  became  such  creditor  or  stock- 
holder upon  the  faith  thereof.  No  action  can  be  maintained  for  a  cause  of  action 
created  by  this  section  unless  brought  withiu  two  years  from  the  time  the  certificate, 
report  or  pubHc  notice  shall  have  been  made  or  given  by  the  officers  or  directors 
of  such  corporation. 

Article  IV.    Stock  and  stockholders. 

Sec.  50.  Issue  and  transfers  of  stock.  The  stock  of  every  stock  corporation 
shall  be  represented  by  certificates  prepared  by  the  directors  and  signed  by  the 
president  or  vice-president  and  secretary  or  treasurer  and  sealed  with  the  seal 
of  the  corporation,  and  shall  be  transferable  in  the  manner  prescribed  in  this  chapter 
and  in  the  by-laws.  No  share  shall  be  transferable  until  all  previous  calls  thereon 
shall  have  been  fuUy  paid  in. 

Sec.  51.  Transfers  of  stock  by  stockholder  indebted  to  corporation.  If  a  stock- 
holder shall  be  indebted  to  the  corporation,  the  directors  may  refuse  to  consent 
to  a  transfer  of  his  stock  until  such  indebtedness  is  paid,  provided  a  copy  of  this 
section  is  written  or  printed  upon  the  certificate  of  stock. 

Sec.  52.  Purchase  of  stock  of  other  corporations.  Any  stock  corporation,  domestic 
or  foreign,  now  existing  or  hereafter  organized,  except  moneyed  corporations,  may 
purchase,  acquire,  hold  and  dispose  of  the  stocks,  bonds,  and  other  evidences  of 
indebtedness  of  any  corporation,  domestic  or  foreign,  and  issue  in  exchange  therefor 
its  stock,  bonds,  or  other  obligations  if  authorized  so  to  do  by  a  provision  in  the 
certificate  of  incorporation  of  such  stock  corporation,  or  in  any  certificate  amenda- 
tory thereof  or  supplementary  thereto,  fUed  in  pursuance  of  law,  or  if  the  corporation 
whose  stock  is  so  purchased,  acquired,  held  or  disposed  of,  is  engaged  in  a  business 
similar  to  that  of  such  stock  corporation,  or  engaged  in  the  manufacture,  use  or 
sale  of  the  property,  or  in  the  construction  or  operation  of  works  necessary  or  useful 
in  the  business  of  such  stock  corporation,  or  in  which  or  in  connection  with  which 
the  manufactured  articles,  product,  or  property  of  such  stock  corporation  are  or 
may  be  used,  or  is  a  corporation  with  which  such  stock  corporation  is  or  may  be 
authorized  to  consolidate.  When  any  such  corporation  shall  be  a  stockholder  in 
any  other  corpora,tion,  as  herein  provided,  its  president  or  other  officers  shall  be 
eligible  to  the  office  of  director  of  such  corporation,  the  same  as  if  they  were  in- 
dividually stockholders  therein  and  the  corporation  holding  such  stock  shall  possess 
and  exercise  in  respect  thereof,  all  the  rights,  powers,  and  privileges  of  individual 
owners  or  holders  of  such  stock. 
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Sec.  53.  Subscriptions  to  stock.  If  the  whole  capital  stock  shall  not  have  been 
subscnbed  at  the  time  of  filing  the  certificate  of  incorporation,  the  directors  named 
in  the  certificate  may  open  books  of  subscription  to  fill  up  the  capital  stock  in  such 
places  and  after  givmg  such  notices  as  they  may  deem  expedient,  and  may  con- 
tinue to  receive  subscriptions  untU  the  whole  capital  stock  is  subscribed.  At  the 
time  of  subscribing,  every  subscriber,  whose  subscription  is  payable  in  money, 
shaU  pay  to  the  directors  ten  per  centum  upon  the  amount  subscribed  by  him  in 
cash,  and  no  such  subscription  shall  be  received  or  taken  without  such  payment. 

bee.  54.  Time  of  payment  of  subscriptions  to  stock.  Subscriptions  to  the  capital 
stock  of  a  corporation  shaU  be  paid  at  such  times  and  iu  such  instalments  as  the 
board  of  directors  may  by  resolution  require.  If  default  shall  be  made  m  the  pay- 
ment of  any  mstalment  as  required  by  such  resolution,  the  board  may  declare  the 
stock  and  all  previous  payments  thereon  forfeited  for  the  use  of  the  corporation, 
after  the  expiration  of  sixty  days  from  the  service  on  the  defaulting  stockholder, 
personally,  or  by  maU  directed  to  him  at  his  last  known  post-office  address,  of  a 
witten  notice  requiring  him  to  make  payment  within  sixty  days  from  the  service 
of  the  notice  at  a  place  specified  therein,  and  stating  that,  in  case  of  failure  to  do 
so,  his  stock  and  all  previous  payments  thereon  will  be  forfeited  for  the  use  of  the 
corporation. 

Such  stock,  if  forfeited,  may  be  reissued  or  subscriptions  therefor  may  be 
received  as  in  the  case  of  stock  not  issued  or  subscribed  for.  If  not  sold  for  its  par 
value  or  subscribed  for  withia  six  months  after  such  forfeiture,  it  shall  be  canceled 
and  deducted  from  the  amount  of  the  capital  stock.  If  by  such  cancellation,  the 
amount  of  the  capital  stock  is  reduced  below  the  minimum  required  by  law,  the 
capital  stock  shall  be  increased  to  the  required  amount  within  three  months  there- 
after or  an  action  may  be  brought  or  proceedings  instituted  to  close  up  the  business 
of  the  corporation  as  in  the  case  of  an  insolvent  corporation.  If  a  receiver  of  the 
assets  of  the  corporation  has  been  appointed,  aU  unpaid  subscriptions  to  the  stock 
shall  be  paid  at  such  times  and  in  such  instalments  as  the  receiver  or  the  court 
may  direct. 

Sec.  55.  Consideration  for  issue  of  stock  and  bonds.  No  corporation  shall  issue 
either  stock  or  bonds  except  for  money,  labor  done  or  property  actually  received 
for  the  use  and  lawful  purposes  of  such  corporation.  Any  corporation  may  purchase 
any  property  authorized  by  its  certificate  of  incorporation,  or  necessary  for  the 
use  and  lawful  purposes  of  such  corporation,  and  may  issue  stock  to  the  amount 
of  the  value  thereof  in  payment  therefor,  and  the  stock  so  issued  shall  be  fuU  paid 
stock  and  not  liable  to  any  further  call,  neither  shall  the  holder  thereof  be  liable 
for  any  further  payment  under  any  of  the  provisions  of  this  chapter;  and  in  the 
absence  of  fraud  in  the  transaction  the  judgment  of  the  directors  as  to  the  value 
of  the  property  purchased  shall  be  conclusive;  and  in  all  statements  and  reports 
of  the  corporation,  by  law  required  to  be  published  or  filed,  this  stock  shall  not 
be  stated  or  reported  as  being  issued  for  cash  paid  to  the  corporation,  but  shall 
be  reported  as  issued  for  property  purchased. 

Sec.  56.  Liabilities  of  stockholders.  Every  holder  of  capital  stock  not  fuUy 
paid,  in  any  stock  corporation,  shall  be  personally  liable  to  its  creditors,  to  an  amount 
equal  to  the  amount  unpaid  on  the  stock  held  by  him  for  debts  of  the  corporation 
contracted  while  such  stock  was  held  by  him.  As  to  existing  corporations  the  liability 
imposed  by  this  section  shall  be  in  lieu  of  the  liability  imposed  upon  stockholders 
of  any  existing  corporation,  under  any  general  or  special  law,  excepting  laws  relating 
to  moneyed  corporations,  and  corporations  and  associations  for  banking  purposes, 
on  account  of  any  indebtedness  hereafter  contracted  or  any  stock  hereafter  issued ; 
but  nothing  in  this  section  contained  shall  create  or  increase  any  liability  of  stock- 
holders of  any  existing  corporation  under  any  general  or  special  law. 

Sec.  57.  Liabilities  of  stockholders  to  laborers,  servants  or  employees.  The 
stockholders  of  every  stock  corporation  shall  jointly  and  severally  be  personally 
Uable  for  all  debts  due  and  owing  to  any  of  its  laborers,  servants,  or  employees  other 
than  contractors,  for  services  performed  by  them  for  such  corporation.  Before 
such  laborer,  servant,  or  employee  shall  charge  such  stockholder  for  such  services, 
he  shall  give  him  notice  in  writing,  within  thirty  days  after  the  termination  of  such 
services,  that  he  intends  to  hold  him  liable,  and  shall  commence  an  action  therefor 
within  thirty  days  after  the  return  of  an  execution  unsatisfied  against  the  cor- 
poration upon  a  judgment  recovered  against  it  for  services. 
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Sec.  58.  Non-liability  in  certain  cases.  No  person  holding  stock  in  any  cor- 
poration as  collateral  security,  or  as  executor,  administrator,  guardian,  or  trustee, 
unless  he  shall  have  voluntarily  invested  the  trust  funds  in  such  stock,  shall  be 
personally  subject  to  liability  as  a  stockholder;  but  the  person  pledging  such  stock 
shall  be  considered  the  holder  thereof  and  shall  be  liable  as  stockholder,  and  the 
estates  and  funds  in  the  hands  of  such  executor,  administrator,  guardian,  or  trustee 
shah  be  hable  in  the  like  manner  and  to  the  same  extent  as  the  testator  or  intestate, 
or  the  ward  or  person  interested  in  such  trust  fund  would  have  been,  if  he  had 
been  living  and  competent  to  act  and  held  the  same  stock  in  his  own  name,  unless 
it  appears  that  such  executor,  administrator,  guardian,  or  trustee  voluntarily  in- 
vested the  trust  funds  in  such  stocks,  iu  which  case  he  shall  be  personally  liable 
as  a  stockholder. 

Sec.  59,  Limitation  of  stockholder's  liability.  No  action  shall  be  brought 
against  a  stockholder  for  any  debt  of  the  corporation  until  judgment  therefor  has 
been  recovered  against  the  corporation,  and  an  execution  thereon  has  been  returned 
unsatisfied  in  whole  or  in  part,  and  the  amount  due  on  such  execution  shall  be  the 
amount  recoverable,  with  costs  against  the  stockholder.  No  stockholder  shall 
be  personally  liable  for  any  debt  of  the  corporation  not  payable  within  two  years 
from  the  time  it  is  contracted,  nor  unless  an  action  for  its  collection  shall  be  brought 
against  the  corporation  within  two  years  after  the  debt  becomes  due ;  and  no  action 
shall  be  brought  against  a  stockholder  after  he  shall  have  ceased  to  be  a  stockholder, 
for  any  debt  of  the  corporation,  unless  brought  within  two  years  from  the  time 
he  shall  have  ceased  to  be  a  stockholder. 

Sec.  60,  Partly  paid  stock.  The  original  or  the  amended  certificate  of  incor- 
poration of  any  stock  corporation  may  contain  a  provision  expressly  authorizing 
the  issue  of  the  whole  or  of  any  part  of  the  capital  stock  as  partly  paid  stock,  subject 
to  calls  thereon  untU  the  whole  thereof  shall  have  been  paid  in.  In  such  case,  if  in 
or  upon  the  certificate  issued  to  represent  such  stock,  the  amount  paid  thereon 
shall  be  specified,  the  holder  thereof  shall  not  be  subject  to  any  liability  except 
for  the  payment  to  the  corporation'  of  the  amount  remaining  unpaid  upon  such 
stock,  and  for  the  payment  of  indebtedness  to  employees  pursuant  to  sections 
fifty-seven,  fifty-eight,  and  fifty- nine  of  this  chapter;  and  in  any  such  case,  the 
corporation  may  declare  and  may  pay  dividends  upon  the  basis  of  the  amount 
actually  paid  upon  the  respective  shares  of  stock  instead  of  upon  the  par  value 
thereof. 

Sec.  61,  Preferred  and  common  stock.  Every  domestic  stock  corporation  may 
issue  preferred  stock  and  common  stock  and  different  classes  of  preferred  stock, 
if  the  certificate  of  incorporation  so  provides,  or  by  the  consent  of  the  holders  of 
record  of  two-thirds  of  the  capital  stock,  given  at  a  meeting  called  for  that  purpose 
upon  notice  such  as  is  required  for  the  annual  meeting  of  the  corporation.  A  certi- 
ficate of  the  proceedings  of  such  meeting,  signed  and  sworn  to  by  the  president 
or  vice-president,  and  by  the  secretary  or  assistant  secretary,  of  the  corporation, 
shall  be  filed  and  recorded  in  the  offices  where  the  original  certificate  of  iacorporation 
of  such  corporation  was  filed  and  recorded;  and  the  corporation  may,  upon  the 
written  request  of  the  holders  of  any  preferred  stock,  by  a  two-thirds  vote  of  its 
directors,  exchange  the  same  for  common  stock,  and  issue  certificates  for  common 
stock  therefor,  upon  such  valuation  as  may  have  been  agreed  upon  in  the  certificate 
of  organization  of  such  corporation,  or  the  issue  of  such  preferred  stock,  or  share 
for  share,  but  the  total  amount  of  such  capital  stock  shall  not  be  increased  thereby. 

Sec.  62,  Increase  or  reduction  of  capital  stock.  Any  domestic  corporation  may 
increase  or  reduce  its  capital  stock  in  the  manner  herein  provided,  but  not  above 
the  maximum  or  below  the  minimum,  if  any,  prescribed  by  general  law  governing 
corporations  formed  for  similar  purposes.  If  increased,  the  holders  of  the  additional 
stock  issued  shall  be  subject  to  the  same  liabilities  with  respect  thereto  as  are  provided 
by  law  in  relation  to  the  original  capital;  if  reduced,  the  amount  of  its  debts  and 
liabihties  shall  not  exceed  the  amount  of  its  reduced  capital,  unless  an  insurance 
corporation,  in  which  case  the  amount  of  its  debts  and  liabilities  shall  not  exceed 
the  amount  of  its  reduced  capital  and  other  assets.  The  owner  of  any  stock  shall 
not  be  relieved  from  any  liability  existing  prior  to  the  reduction  of  the  capital 
stock  of  any  stock  corporation.  If  a  banking  corporation,  whether  the  capital  be 
increased  or  reduced,  its  assets  shaU  at  least  be  equal  to  its  debts  and  liabilities 
and  the  capital  stock,  as  increased  or  reduced.    A  domestic  railroad  corporation 


CORPORATION  ACTS:  NEW  YORK.  391 

may  increase  or  reduce  its  capital  stock  in  the  manner  herein  provided,  notwith- 
standing any  provision  contained  herein,  or  in  any  general  or  special  law  fixing 
or  limiting  the  amount  of  capital  stock  which  may  be  issued  by  it. 

Sec.  63.  Notice  of  meeting  to  increase  or  reduce  capital  stock.  Every  such 
increase  or  reduction  must  be  authorized  either  by  the  unanimous  consent  of  the 
stockholders,  expressed  in  writing  and  filed  in  the  office  of  the  secretary  of  state 
and  m  the  office  of  the  clerk  of  the  county  in  which  the  principal  business  office 
of  the  corporation  is  located,  or  by  a  vote  of  the  stockholders  owning  at  least  a 
majority  of  the  stock  of  the  corporation,  taken  at  a  meeting  of  the  stockholders 
specially  called  for  that  purpose  in  the  manner  provided  by  law  or  by  the  by-laws. 
Notice  of  the  meeting,  stating  the  time,  place,  and  object,  and  the  amount  of  the 
increase  or  reduction  proposed,  signed  by  the  president  or  a  vice-president  and  the 
secretary,  shall  be  published  once  a  week,  for  at  least  two  successive  weeks,  in  a 
newspaper  in  the  county  where  its  principal  business  office  is  located,  if  any  is 
published  therein,  and  a  copy  of  such  notice  shall  be  duly  mailed  to  each  stockholder 
or  member  at  his  last-known  post-office  address  at  least  two  weeks  before  the  meeting 
or  shall  be  personally  served  on  him  at  least  five  days  before  the  meeting. 

Sec.  64.  Conduct  of  such  meeting;  certificate  of  increase  or  reduction.  If,  at 
the  time  and  place  specified  in  the  notice,  the  stockholders  shaU  appear  in  person 
or  by  proxy  in  numbers  representing  at  least  a  majority  of  aU  the  shares  of  stock, 
they  shall  organize  by  choosing  from  their  number  a  chairman  and  secretary,  and 
take  a  vote  of  those  present  in  person  or  by  proxy,  and  if  a  sufficient  number  of 
votes  shall  be  given  in  favor  of  such  increase  or  reduction,  or  it  the  same  shah  have 
been  authorized  bylthe  unanimous  consent  of  stockholders  expressed  in  writing 
signed  by  them  or  their  duly  authorized  proxies,  a  certificate  of  the  proceedings 
showing  a  compliance  with  the  provisions  of  this  chapter,  the  amount  of  capital 
theretofore  authorized,  and  the  proportion  thereof  actually  issued,  and  the  amount 
of  the  increased  or  reduced  capital  stock,  and  in  case  of  the  reduction  of  capital 
stock  the  whole  amount  of  the  ascertained  debts  and  liabilities  of  the  corporation, 
shall  be  made,  signed,  verified,  and  acknowledged  by  the  chairman  and  secretary 
of  the  meeting,  and  fUed  in  the  office  of  the  clerk  of  the  county  where  its  principal 
place  of  business  shall  be  located,  and  a  duplicate  thereof  in  the  office  of  the  secretary 
of  state.  In  case  of  a  reduction  of  the  capital  stock,  except  of  a  railroad  corporation 
or  a  moneyed  corporation,  such  certificate  or  consent  hereinafter  provided  for  shaU 
have  indorsed  thereon  the  approval  of  the  comptroller,  to  the  effect  that  the  reduced 
capital  is  sufficient  for  the  proper  purposes  of  the  corporation,  and  is  in  excess  of 
its  ascertained  debts  and  liabilities;  and  in  case  of  the  increase  or  reduction  of  the 
capital  stock  of  a  railroad  corporation  or  a  moneyed  corporation,  the  certificate 
or  the  unanimous  consent  of  stockholders,  as  the  case  may  be,  shall  have  indorsed 
thereon  the  approval  of  the  public  service  commission  having  jurisdiction  thereof, 
if  a  railroad  corporation;  of  the  superintendent  of  banks,  if  a  corporation  formed 
under  or  subject  to  the  banking  law,  and  of  the  superintendent  of  insurance,  it  an 
insurance  corporation.  When  the  certificate  herein  provided  for,  or  the  unanimous 
consent  of  stockholders  in  writing,  signed  by  them  or  their  duly  authorized  proxies, 
approved  as  aforesaid,  has  been  fUed,  the  capital  stock  of  such  corporation  shall 
be  increased  or  reduced,  as  the  case  may  be,  to  the  amount  specified  in  such  certifi- 
cate or  consent.  The  proceedings  of  the  meeting  at  which  such  increase  or  reduction 
is  voted,  or,  if  such  increase  or  reduction  shall  have  been  authorized  by  unanimous 
consent  without  a  meeting,  then  a  copy  of  such  consent  shall  be  entered  upon  the 
minutes  of  the  corporation.  If  the  capital  stock  is  reduced,  the  amount  of  capital 
over  and  above  the  amount  of  the  reduced  capital  shall,  if  the  meeting  or  consents 
so  determine  or  provide,  be  returned  to  the  stockholders  pro  rata,  at  such  times 
and  in  such  manner  as  the  directors  shall  determine,  except  in  the  case  of  the  reduc- 
tion of  the  capital  stock  of  an  insurance  corporation,  as  an  alternative  to  make 
good  an  existing  impairment. 

Sec.  65.  Change  in  par  value  of  shares.  The  number  of  shares  into  which 
the  capital  stock  of  any  stock  corporation  is  divided  may  be  increased  or  reduced 
by  a  two-thirds  vote  of  aU  stock  duly  represented  at  a  meeting  held  and  conducted 
in  like  manner,  and  upon  filing  a  like  certificate,  as  required  for  the  increase  or 
reduction  of  its  capital  stock.  If  such  increase  or  reduction  of  the  number  of  shares 
be  so  authorized,  the  corporation  shall  issue  to  each  stockholder  certificates  for  as 
many  shares  of  the  new  stock  as  equal  in  par  value  the  shares  of  the  old  stock  held 
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by  him,  upon  surrender  and  cancellation  of  such  old  stock.  This  section  does  not 
authorize  the  increase  or  reduction  of  the  capital  stock  of  such  corporation. 

Sec.  66.  Prohibited  transfers  to  officers  or  stockholders.  No  corporation  which 
shall  have  refused  to  pay  any  of  its  notes  or  other  obligations,  when  due,  in  lawful 
money  of  the  United  States,  nor  any  of  its  officers  or  directors,  shall  transfer  any 
of  its  property  to  any  of  its  officers,  directors,  or  stockholders,  directly  or  indirectly, 
for  the  payment  of  any  debt,  or  upon  any  other  consideration  than  the  full  value 
of  the  property  paid  in  cash.  No  conveyance,  assignment,  or  transfer  of  any  droperty 
of  any  such  corporation  by  it  or  by  any  officer,  director,  or  stockholder  thereof,  nor 
any  payment  made,  judgment  suffered,  hen  created,  or  security  given  by  it  or  by  any 
officer,  director,  or  stockholder  when  the  corporation  is  insolvent  or  its  insolvency 
is  imminent,  with  the  intent  of  giving  a  preference  to  any  particular  creditor  over 
other  creditors  of  the  corporation,  shall  be  valid,  except  that  laborers'  wages  for 
services  shall  be  preferred  claims  and  be  entitled  to  payment  before  any  other 
creditors  out  of  the  corporation  assets  in  excess  of  valid  prior  liens  or  incumbrances, 
No  corporation  formed  under  or  subject  to  the  banking,  insurance,  or  raUroad  law 
shall  make  any  assignment  in  contemplation  of  insolvency.  Every  person  receiving 
by  means  of  any  such  prohibited  act  or  deed  any  property  of  the  corporation  shall 
be  bound  to  account  therefor  to  its  creditors  or  stockholders  or  other  trustees. 
No  stockholder  of  any  such  corporation  shall  make  any  transfer  or  assignment 
of  his  stock  therein  to  any  person  in  contemplation  of  its  insolvency.  Every  transfer 
or  assignment  or  other  act  done  in  violation  of  the  foregoing  provisions  of  this  section 
shall  be  void.  No  conveyance,  assignment,  or  transfer  of  any  property  of  a  corporation 
formed  under  or  subject  to  the  banking  law,  exceeding  in  value  one  thousand  dollars 
shall  be  made  by  such  corporation,  or  by  any  officer  or  director  thereof,  unless 
authorized  by  previous  resolution  of  its  board  of  directors,  except  promissory  notes 
or  other  evidences  of  debt  issued  or  received  by  the  officers  of  the  corporation 
in  the  transaction  of  its  ordinary  business,  and  except  payments  in  specie  or  other 
current  money  or  in  bank  biUs  made  by  such  officers.  No  such  conveyance,  assign- 
ment, or  transfer  shall  be  void  in  the  hands  of  a  purchaser  for  a  valuable  consideration 
without  notice.  Every  director  or  officer  of  a  corporation  who  shall  violate  or  be 
concerned  in  violating  any  provisions  of  this  section,  shall  be  personally  liable  to 
the  creditors  and  stockholders  of  the  corporation  of  which  he  shall  be  director  or 
an  officer  to  the  fuU  extent  of  any  loss  they  may  respectively  sustain  by  such  violation. 

Sec.  67.  Application  to  court  to  order  issue  of  new  in  place  of  lost  certificate 
of  stock.  The  owner  of  a  lost  or  destroyed  certificate  of  stock,  if  the  corporation 
shall  refuse  to  issue  a  new  certificate  in  place  thereof,  may  apply  to  the  supreme 
court,  at  any  special  term  held  in  the  district  where  he  resides,  or  in  which  the 
principal  business  office  of  the  corporation  is  located,  for  an  order  requiring  the 
corporation  to  show  cause  why  it  should  not  be  required  to  issue  a  new  certificate 
in  place  of  the  one  lost  or  destroyed.  The  appHcation  shall  be  by  petition,  duly 
verified  by  the  owner,  stating  the  name  of  the  corporation,  the  number  and  date 
of  the  certificate,  if  known,  or  if  it  can  be  ascertained  by  the  petitioner ;  the  number 
of  shares  named  therein,  to  whom  issued,  and  as  particular  a  statement  of  the 
circumstances  attending  such  loss  or  destruction  as  the  petitioner  can  give.  Upon 
the  presentation  of  the  petition  the  court  shall  make  an  order  requiring  the  cor- 
poration to  show  cause,  at  a  time  and  place  therein  mentioned,  why  it  should  not 
issue  a  new  certificate  of  stock  in  place  of  the  one  described  in  the  petition.  A  copy 
of  the  petition  and  order  shall  be  served  on  the  president  or  other  head  of  the  cor- 
poration, or  on  the  secretary  or  treasurer  thereof,  personally,  at  least  ten  days 
before  the  time  for  showing  cause. 

Sec.  68,  Order  of  court  upon  such  application.  Upon  the  return  of  the  order, 
with  proof  of  due  service  thereof,  the  court  shall,  in  a  summary  manner,  and  in  such 
mode  as  it  may  deem  advisable,  inquire  into  the  truth  of  the  facts  stated  in  the 
petition,  and  hear  the  proofs  and  allegations  of  the  parties  in  regard  thereto,  and 
if  satisfied  that  the  petitioner  is  the  lawful  owner  of  the  number  of  shares,  or  any 
part  thereof,  described  in  the  petition,  and  that  the  certificate  therefor  has  been 
lost  or  destroyed,  and  cannot  after  due  diligence  be  found,  and  that  no  sufficient 
cause  has  been  shown  why  a  new  certificate  should  not  be  issued,  it  shall  make 
an  order  requiring  the  corporation,  within  such  time  as  shall  be  therein  designated, 
to  issue  and  deliver  to  the  petitioner  a  new  certificate  for  the  number  of  shares 
specified  in  the  order,  upon  depositing  such  security,  or  filing  a  bond  in  such  form 
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and  with  such  sureties  as  to  the  court  shall  appear  sufficient  to  indemnify  any 
person  other  than  the  petitioner  who  shall  thereafter  be  found  to  be  the  lawful 
owner  of  the  certificate  lost  or  destroyed;  but  such  provision  requking  security 
to  be  deposited  or  bond  filed  is  to  be  construed  as  excluding  an  application  made 
by  a  domestic  municipal  corporation  or  by  a  pubHc  officer  in  behalf  of  such  cor- 
poration; and  the  court  may  direct  the  publication  of  such  notice,  either  before 
or  after  making  such  order  as  it  shall  deem  proper.  Any  person  claiming  any  rights 
under  the  certificates  alleged  to  have  been  lost  or  destroyed  shall  have  recourse 
to  such  indemnity,  but  in  any  application  under  the  provisions  of  this  chapter, 
m  which  a  domestic  municipal  corporation  or  a  pubUc  officer  in  behalf  of  such 
corporation,  shall  be  by  the  foregoing  provisions  of  this  section  excused  from  deposit- 
ing security  or  filing  a  bond,  such  municipal  corporation  shall  be  liable  for  all  damages 
that  may  be  sustained  by  any  person,  in  the  same  case  and  to  the  same  extent 
as  sureties  to  a  bond  or  imdertaking  would  have  been,  if  such  a  bond  or  under- 
taking had  been  filed ;  and  the  corporation  issuing  such  certificate  shall  be  discharged 
from  all  liability  to  such  person  upon  compliance  with  such  order;  and  obedience 
to  the  order  may  be  enforced  by  attachment  against  the  officer  or  officers  of  the 
corporation  on  proof  of  his  or  their  refusal  to  comply  with  it. 

Sec.  69,  Financial  statement  to  stockholders.  Stockholders  owning  five  per 
centum  of  the  capital  stock  of  any  corporation  other  than  a  moneyed  corporation, 
not  exceeding  one  hundred  thousand  dollars,  or  three  per  centum  where  it  exceeds 
one  hundred  thousand  dollars,  may  make  a  written  request  to  the  treasurer  or 
chief  fiscal  officer  thereof,  for  a  statement  of  its  affairs,  under  oath,  embracing 
a  particular  account  of  all  its  assets  and  liabilities,  and  the  treasurer  shall  make 
such  statement  and  deliver  it  to  the  person  presenting  the  request  within  thirty 
days  thereafter,  and  keep  on  file  for  twelve  months  thereafter  a  copy  of  such 
statement,  which  shall  at  all  times  during  business  hours  be  exhibited  to  any 
stockholder  demanding  an  examination  thereof;  but  the  treasurer  or  such  chief 
fiscal  officer  shall  not  be  required  to  dehver  more  than  one  such  statement  in  any 
one  year.  The  supreme  court,  or  any  justice  thereof,  may  upon  application,  for 
good  cause  shown,  extend  the  time  for  making  and  delivering  such  certificate.  For 
every  neglect  or  refusal  of  the  treasurer  or  other  chief  fiscal  officer  thereof  to 
comply  with  the  provisions  of  this  section  he  shall  forfeit  and  pay  to  the  person 
malnng  such  request  the  sum  of  fifty  dollars,  and  the  further  sum  of  ten  dollars 
for  every  twenty-four  hours   thereafter  until  such   statement  shall  be  furnished. 

Sec.  70.  Liabilities  of  officers,  directors  and  stockholders  of  foreign  corporations. 
Except  as  otherwise  provided  in  this  chapter  the  officers,  directors,  and  stockholders 
of  a  foreign  stock  corporation  transacting  business  in  this  state,  except  moneyed 
and  railroad  corporations,  shall  be  liable  under  the  provisions  of  this  chapter,  in 
the  same  manner  and  to  the  same  extent  as  the  officers,  directors,  and  stockholders 
of  a  domestic  corporation,  for:  1.  The  making  of  unauthorized  dividends;  2.  Unlaw- 
ful loans  to  stockholders;  3.  Making  false  certificates,  reports,  or  public  notices; 
4.  An  illegal  transfer  of  the  stock  and  property  of  such  corporation,  when  it  is  ia- 
solvent  or  its  insolvency  is  threatened;  6.  The  failure  to  fUe  an  annual  report. 

Such  liabilities  may  be  enforced  in  the  courts  of  this  state,  in  the  same  manner 
as  similar  liabUities  imposed  by  law  upon  the  officers,  directors,  and  stockholders 
of  domestic  corporations.  

Lien  Law. 

Laws  of  1909,  c.  38,  constituting  Chapter  Thirty -three  of  the 

Consolidated  Laws. 


Sec.  231.  Corporate  mortgages  against  real  and  personal  property.  Mortgages 
creating  a  lien  upon  real  and  personal  property,  executed  by  a  corporation  as  security 
for  the  payment  of  bonds  issued  by  such  corporation,  or  by  any  telegraph,  telephone, 
or  electric  Hght  corporation,  and  recorded  as  a  mortgage  of  real  property  in  each 
county  where  such  property  is  located  or  through  which  the  line  of  such  telegraph, 
telephone,  or  electric  light  corporation  runs,  need  not  be  filed  or  refiled  as  chattel 
mortgages.  


394  COMMERCIAL  CORPORATIONS. 

Code  of  Civil  Procedure. 


Sec.  431.   How  personal  service  of  summons  made  upon  a  domestic  corporation. 
Personal  service  of  the  summons  upon  a  defendant,  being  a  domestic  corporation, 

must  be  made  by  delivering  a  copy  thereof,  within  the  state,  as  follows :   

3 to  the  president  or  other  head  of  the  corporation,  the  secretary  or  clerk 

to  the  corporation,  the  cashier,  the  treasurer,  or  a  director,  or  managing  agent. 
Sec.  432.  Id.;  upon  a  foreign  corporation.  Personal  service  of  the  summons 
upon  a  defendant,  being  a  foreign  corporation,  must  be  made  by  deUvering  a  copy 
thereof,  within  the  state,  as  follows:  1.  To  the  president,  vice-president,  treasurer, 
assistant  treasurer,  secretary,  or  assistant  secretary;  or,  if  the  corporation  lacks 
either  of  those  officers,  to  the  officer  performing  corresponding  functions  under 
another  name;  2.  To  a  person  designated  for  the  purpose  as  provided  in  section 
sixteen  of  the  general  corporation  law;  3.  If  such  a  designation  is  not  in  force,  or 
if  neither  the  person  designated,  nor  an  officer  specified  ia  subdivision  first  of  this 
section,  can  be  found  with  due  dUigence,  and  the  corporation  has  property  within 
the  state,  or  the  cause  of  action  arose  therein;  to  the  cashier,  a  director,  or  a  managing 
agent  of  the  corporation,  within  the  state ;  4.  If  the  person  designated  as  provided 
in  section  sixteen  of  the  general  corporation  law  dies  or  removes  from  the  place 
where  the  corporation  has  its  principal  place  of  business  within  the  state  and  the 
corporation  does  not  within  thirty  days  after  such  death  or  removal  designate 
in  like  manner  another  person  upon  whom  process  against  it  may  be  served  within 
the  state,  process  agaiast  the  corporation  in  an  action  upon  any  liability  incurred 
within  this  state  or  if  the  corporation  has  property  within  the  state  may  after  such 
death,  removal  or  revocation  and  before  another  designation  is  made  be  served 
upon  the  secretary  of  state. 

Sec.  433.  Service  of  process,  etc.,  to  commence  a  special  proceeding.  The  pro- 
visions of  this  article,  relating  to  the  mode  of  service  of  a  summons,  apply  likewise 
to  the  service  of  any  process  or  other  paper,  whereby  a  special  proceeding  is  com- 
menced in  a  court,  or  before  an  officer,  except  a  proceeding  to  punish  for  contempt, 
and  except  where  special  provision  for  the  service  thereof  is  otherwise  made  by  law. 
Sec.  438.  Cases  in  which  service  of  summons  by  publication,  etc.,  may  be  ordered. 
An  order  directing  the  service  of  a  summons  upon  a  defendant,  without  the  state, 
or  by  publication,  may  be  made  in  either  of  the  following  cases :  1.  Where  the  defend- 
ant to  be  served  is  a  foreign  corporation;  or,  is  an  unincorporated  association 
consisting  of  seven  or  more  persons,  having  a  president  and  treasurer,  neither  of 
whom  is  a  resident  of  this  state;  or,  being  a  natural  person,  is  not  a  resident  of 
the  state;  or  where,  after  diligent  inquiry,  the  defendant  remains  unknown  to  the 
plaintiff,  or  the  plaintiff  is  unable  to  ascertain  whether  the  defendant  is  or  is  not 

a  resident  of  the  state ;    5.  Where  the  complaint  demands  judgment,  that 

the  defendant  be  excluded  from  a  vested  or  contingent  interest  in  or  lien  upon, 
specific  real  or  personal  property  within  the  state ;  or  that  such  an  interest  or  lien 
in  favor  of  either  party  be  enforced,  regulated,  defined,  or  limited;  or  otherwise 
affecting  the  title  to  such  property.  6.  Where  the  defendant  is  a  resident  of  the 
state  or  a  domestic  corporation;  and  an  attempt  was  made  to  commence  the  action 
against  the  defendant,  as  required  in  chapter  fourth  of  this  act,  before  the  expiration 
of  the  limitation  appUcable  thereto  as  fixed  in  that  chapter;  and  the  limitation 
would  have  expired,  within  sixty  days  next  preceding  the  application,  if  time  had 
not  been  extended  by  the  attempt  to  commence  the  action.  7.  Where  the  action 
ia  against  the  stockholders  of  a  corporation,  or  joint-stock  company,  and  is  authorized 
by  a  law  of  the  state,  and  the  defendant  is  a  stockholder  thereof.  When  a  copy 
of  the  summons  is  required  by  subdivision  first  or  subdivision  second  of  section 
four  hundred  and  twenty-six  of  this  act,  or  by  section  four  hundred  and  twenty- 
nine  of  this  act,  to  be  delivered  to  a  person  other  than  the  defendant,  an  order, 
directing  the  service  of  a  copy  of  the  summons  upon  such  person  without  the  state, 
or  by  pubhcation,  may  be  made  as  prescribed  in  this  section,  as  if  such  person 
was  the  defendant  in  the  action,  and  upon  a  verified  complaint  and  the  same  proof 
with  respect  to  such  person,  as  is  required  in  the  next  succeeding  section  with 
respect  to  a  defendant.  And  sections  four  hundred  and  forty  to  four  hundred 
and  forty-four  both  inclusive,  apply  to  the  proceedings  in  like  manner  as  if  such 
person  was  a  defendant. 
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Pleadings. 

Sec.  525.    Verification;  how  and  by  wliom  made.    The  verification  must  be 

made  by  the  affidavit  of  the  party,  or,  if  there  are  two  or  more  parties  united  in 

interest,  and  pleadmg  together,  by  at  least  one  of  them,  who  is  acquainted  with 

the  facts,  except  as  follows:  1.  Where  the  party  is  a  domestic  corporation,  the 

verification  must  be  made  by  an  officer  thereof; 3.  Where  the  party  is  a 

foreign  corporation; or  where  the  action  or  defence  is  founded  upon  a  written 

instrument  for  the  payment  of  money  only,  which  is  in  the  possession  of  the  agent 
or  the  attorney;  or  where  all  the  material  allegations  of  the  pleading  are  within 
the  personal  knowledge  of  the  agent  or  the  attorney;  in  either  case  the  verification 
may  be  made  by  the  agent  of  or  the  attorney  for  the  party. 

Sec.  1775.  Complaint  in  actions  by  or  against  corporations.  In  an  action  brought 
by  or  against  a  corporation,  the  complaint  must  aver  that  the  plaintiff,  or  the 
defendant,  as  the  case  may  be,  is  a  corporation ;  must  state  whether  it  is  a  domestic 
corporation  or  a  foreign  corporation;  and,  if  the  latter,  the  state,  country,  or  govern- 
ment, by  or  under  whose  laws  it  was  created.  But  the  plaintiff  need  not  set  forth, 
or  specially  refer  to,  any  act  or  proceeding,  by  or  under  which  the  corporation 
was  created. 

Sec.  1776.  When  proof  of  corporate  existence  unnecessary.  In  an  action,  brought 
by  or  against  a  corporation,  the  plaintiff  need  not  prove,  upon  the  trial,  the  existence 
of  the  corporation,  unless  the  answer  is  verified,  and  contains  an  affirmative  allega- 
tion that  the  plaintiff,  or  the  defendant,  as  the  case  may  be,  is  not  a  corporation. 

Sec.  1777.  Misnomer,  when  waived.  In  an  action  or  special  proceeding,  brought 
by  or  against  a  corporation,  the  defendant  is  deemed  to  have  waived  any  mistake 
in  the  statement  of  the  corporate  name,  unless  the  misnomer  is  pleaded  in  the 
answer,  or  other  pleading  in  the  defendant's  behalf. 

Sec.  1778.  Action  against  a  corporation  upon  a  note,  etc.  In  an  action  against 
a  foreign  or  domestic  corporation,  to  recover  damages  for  the  non-payment  of  a 
promissory  note,  or  other  evidence  of  debt,  for  the  absolute  payment  of  money, 
upon  demand,  or  at  a  particular  time,  an  order,  extending  the  time  to  answer  or 
demur,  shall  not  be  granted,  except  by  the  court,  upon  notice  to  the  plaintiff's 
attorney.  In  such  an  action,  unless  the  defendant  serves,  with  a  copy  of  his  answer 
or  demurrer,  a  copy  of  an  order  of  a  judge,  directing  that  the  issues  presented  by 
the  pleadings  be  tried,  the  plaintiff  may  take  judgment,  as  in  case  of  default  in 
pleading,  at  the  expiration  of  twenty  days  after  service  of  a  copy  of  the  complaint, 
either  personally  with  the  summons,  or  upon  the  defendant's  attorney,  pursuant 
to  his  demand  therefor;  or,  if  the  service  of  the  summons  was  otherwise  than  per- 
sonal, at  the  expiration  of  twenty  days  after  the  service  is  complete. 

Sec.  1779.  When  foreign  corporation  may  sue.  An  action  may  be  maintained 
by  a  foreign  corporation,  in  Uke  manner,  and  subject  to  the  same  regulations,  as 
where  the  action  is  brought  by  a  domestic  corporation,  except  as  otherwise  specially 
prescribed  by  law.  But  a  foreign  corporation  cannot  maintain  an  action,  founded 
upon  an  act,  or  upon  a  liability  or  obligation,  express  or  implied,  arising  out  of, 
or  made  and  entered  into  in  consideration  of,  an  act,  which  the  laws  of  the  state 
forbid  a  corporation  or  association  of  individuals  to  do,  without  express  authority 
of  law.  This  section  does  not  affect  the  validity  of  a  meeting  of  the  stockholders 
or  directors  of  a  foreign  corporation,  held  within  the  state,  where  such  a  meeting 
is  authorized  by  the  laws  of  the  state,  country,  or  government  by  or  under  which 
the  corporation  is  created;  or  of  an  act,  done  at  such  a  meeting,  which  is  not  in  con- 
flict with  the  same  laws,  or  the  laws  of  the  state. 

Sec.  1780.  When  foreign  corporation  may  be  sued.  An  action  against  a  foreign 
corporation  may  be  maintained  by  a  resident  of  the  state,  or  by  a  domestic  cor- 
poration, for  any  cause  of  action.  An  action  against  a  foreign  corporation  may 
be  maintained  by  another  foreign  corporation,  or  by  a  non-resident,  in  one  of  the 
following  cases  only:  1.  Where  the  action  is  brought  to  recover  damages  for  the 
breach  of  a  contract,  made  within  the  state,  or  relating  to  property  situated  within 
the  state,  at  the  time  of  the  making  thereof;  2.  Where  it  is  brought  to  recover  real 
property  situated  within  the  state,  or  a  chattel,  which  is  replevied  within  the  state; 
3.  Where  the  cause  of  action  arose  within  the  state,  except  where  the  object  of 
the  action  is  to  affect  the  title  to  real  property  situated  without  the  state. 
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Penal  Law  Provisions. 
Laws  of  1909,  c.  88,  constituting  Cliapter  Forty  of  the  Consolidated  Laws. 

Article  LXIV.    Corporations. 

Sec.  660.  Frauds  in  the  organization  of  corporations.  A  person  who :  1.  Without 
authority  subscribes  the  name  of  another  to  or  inserts  the  name  of  another  in  any 
prospectus,  circular,  or  other  advertisement  or  annoimcement  of  any  corporation 
or  joint-stock  association  existing  or  intended  to  be  formed,  with  intent  to  permit 
the  same  to  be  published,  and  thereby  to  lead  persons  to  believe  that  the  person 
whose  name  is  so  subscribed  is  an  officer,  agent,  member,  or  promoter  of  such  cor- 
poration or  association;  or,  2.  Signs  the  name  of  a  fictitious  perspn  to  any  sub- 
scription for  or  agreement  to  take  stock  in  any  corporation,  existing  or  proposed;  or, 
3.  Signs  to  any  such  subscription  or  agreement  the  name  of  any  person,  knowing 
that  such  person  does  not  intend  in  good  faith  to  comply  with  the  terms  thereof, 
or  under  any  understanding  or  agreement,  that  the  terms  of  such  subscription 
or  agreement  are  not  to  be  complied  with  or  enforced,  is  guilty  of  a  misdemeanor. 

Sec.  661.  Frauds  in  procuring  organization  of  corporations.  An  officer,  agent, 
or  clerk  of  a  corporation,  or  of  persons  proposing  to  organize  a  corporation,  or  to 
increase  the  capital  stock  of  a  corporation,  who  faiowingly  exhibits  a  false,  forged, 
or  altered  book,  paper,  voucher,  security,  or  other  instrument  of  evidence  to  any 
public  officer  or  board  authorized  by  law  to  examine  the  organization  of  such  cor- 
poration, or  to  investigate  its  affairs,  or  to  allow  an  increase  of  its  capital,  with 
intent  to  deceive  such  officer  or  board  in  respect  thereto,  is  punishable  by  imprison- 
ment in  a  state  prison  not  exceeding  ten  years. 

Sec.  662.  Fraudulent  issue  of  stocks  and  bonds.  An  officer,  agent,  or  other 
person  in  the  service  of  any  joint-stock  company  or  corporation  formed  or  existing 
under  the  laws  of  this  state,  or  of  the  United  States  or  of  any  state  or  territory 
thereof,  or  of  any  foreign  government  or  country,  who  wilfuUy  and  knowingly, 
with  intent  to  defraud:  1.  Sells,  pledges  or  issues,  or  causes  to  be  sold,  pledged 
or  issued,  or  signs  or  executes,  or  causes  to  be  signed  or  executed  with  intent  to  sell, 
pledge  or  issue,  or  causes  to  be  sold,  pledged  or  issued,  any  certificate  or  instrument 
purporting  to  be  a  certificate  or  evidence  of  the  ownership  of  any  share  or  shares 
of  such  company  or  corporation,  or  any  bond  or  evidence  of  debt,  or  writing  pur- 
porting to  be  a  bond  or  evidence  of  debt  of  such  company  or  corporation,  without 
being  first  thereto  duly  authorized  by  such  company  or  corporation,  or  contrary 
to  the  charter  or  laws  under  which  such  corporation  or  company  exists,  or  in  excess 
of  the  power  of  such  company  or  corporation  or  of  the  limit  imposed  by  law  or 
otherwise  upon  its  power  to  create  or  issue  stock  or  evidences  of  debt;  or,  2.  Reissues, 
sells,  pledges,  or  disposes  of,  or  causes  to  be  reissued,  sold,  pledged,  or  disposed  of, 
any  surrendered  or  canceled  certificates,  or  other  evidence  of  the  transfer  or  owner- 
ship of  any  such  share  or  shares,  is  punishable  by  imprisonment  for  a  term  not 
exceeding  seven  years,  or  by  a  fine  not  exceeding  three  thousand  dollars,  or  by  both. 

Sec.  663.  Acting  for  foreign  corporations  not  authorized  to  do  business  in  this 
state.  Any  person,  or  corporation,  who :  1 .  Acts  as  agent  or  representative  of  any 
mortgage,  loan,  or  investment  corporation  or  building  and  mutual  loan  corporation 
or  association  or  co-operative  savings  and  loan  association  organized  outside  of 
this  state,  while  such  mortgage,  loan,  or  investment  corporation  or  building  and 
mutual  loan  corporation  or  association  or  co-operative  savings  and  loan  association 
shall  not  be  authorized  under  a  license  of  the  superintendent  of  banks  to  do  business 
in  this  state;  or,  2.  Acts  as  agent  or  representative  in  this  state  of  a  foreign  cor- 
poration, other  than  a  moneyed  corporation,  with  the  words  "trust,"  "bank," 
"banking,"  "insurance,"  "assurance,"  "indemnity,"  "guarantee,"  "guaranty," 
"savings,"  "investment,"  "loan,"  "benefit,"  or  any  other  words  or  terms  indicating, 
representing,  or  holding  out  such  company  to  be  a  moneyed  corporation  as  a  part 
of  its  name  or  corporate  title,  or  who,  in  connection  with  such  corporation  or  other- 
wise, shall  put  forth  any  sign  containing  said  name,  or  who  shall  advertise  or  publish 
the  said  company  as  doing  business  in  this  state,  directly  or  indirectly,  through 
agents  or  otherwise,  while  such  company  shall  not  be  authorized  under  a  certificate 
procured  from  the  secretary  of  state  pursuant  to  section  fifteen  of  the  general  cor- 
poration law  to  do  business  in  this  state,  is  guilty  of  a  misdemeanor. 


CORPORATION  ACTS:  NEW  YORK.  397 

Sec.  664.  Misconduct  of  officers  and  directors  of  stock  corporations.  A  director 
ot  a  stock  corporation,  who  concurs  in  any  vote  or  act  of  the  directors  of  such  cor- 
poration, or  any  of  them,  by  which  it  is  intended:  1.  To  make  a  dividend,  except 
trom  the  surplus  profits  arising  from  the  business  of  the  corporation,  and  in  the 
cases  and  manner  aUowed  by  law;  or,  2.  To  divide,  withdraw,  or  in  any  manner 
pay  to  the  stockholders,  or  any  of  them,  any  part  of  the  capital  stock  of  the  cor- 
poration; or  to  reduce  such  capital  stock  without  the  consent  of  the  legislature;  or, 
S.  To  discount  or  receive  any  note  or  other  evidence  of  debt  in  payment  of  an  instal- 
ment of  capital  stock  actually  called  in,  and  required  to  be  paid,  or  with  intent 
to  provide  the  means  of  making  such  payment;  or,  4.  To  receive  or  discount  any 
note  or  other  evidence  of  debt  with  intent  to  enable  any  stockholder  to  withdraw 
any  part  of  the  money  paid  in  by  him  on  his  stock;  or,  5.  To  apply  any  portion 
of  the  funds  of  such  corporation,  except  surplus  profits,  directly  or  indirectly,  to 
the  purchase  of  shares  of  its  own  stock,  is  guUty  of  a  misdemeanor.  An  officer 
or  director  of  a  stock  corporation  who ;  6.  Issues,  participates  in  issuing,  or  concurs 
in  a  vote  to  issue  any  increase  of  its  capital  stock  beyond  the  amount  of  the  capital 
stock  thereof,  duly  authorized  by  or  in  pursuance  of  law;  or,  7.  SeUs,  or  agrees 
to  sell,  or  is  directly  or  indirectly  interested  in  the  sale  of  any  share  of  stock  of 
such  corporation,  or  in  any  agreement  to  sell  the  same,  unless  at  the  time  of  such 
sale  or  agreement  he  is  an  actual  owner  of  such  share,  is  guilty  of  a  misdemeanor, 
punishable  by  imprisonment  for  not  less  than  six  months,  or  by  a  fine  not  exceedmg 
five  thousand  dollars,  or  by  both. 

Sec.  665.  Misconduct  of  directors,  officers,  agents  and  employees  of  corporations. 
A  director,  officer,  agent,  or  employee  of  any  corporation  or  jouit-stock  association 
who:  1.  Knowingly  receives  or  possesses  himself  of  any  of  its  property  otherwise 
than  in  payment  for  a  just  demand,  and  with  intent  to  defraud,  omits  to  make 
or  to  cause  or  direct  to  be  made  a  full  and  true  entry  thereof  in  its  books  and  ac- 
counts ;  or,  2.  Makes  or  concurs  in  making  any  false  entry,  or  concurs  in  omitting 
to  make  any  material  entry  in  its  books  or  accounts ;  or,  3.  Knowingly  a)  concurs 
in  making  or  publishing  any  written  report,  exhibit  or  statement  of  its  affairs  or 
pecuniary  condition  containing  any  material  statement  which  is  false,  or  b)  omits 
or  concurs  in  omitting  any  statement  required  by  law  to  be  contained  therein;  or, 

4.  Having  the  custody  or  control  of  its  books,  wilfuUy  refuses  or  neglects  to  make 
any  proper  entry  in  the  stock  book  of  such  corporation  as  required  by  law,  or 
to  exhibit  or  allow  the  same  to  be  inspected,  and  extracts  to  be  taken  therefrom 
by  any  person  entitled  by  law  to  inspect  the  same,  or  take  extracts  therefrom ;  or, 

5.  If  a  notice  of  an  application  for  an  injunction  affecting  the  property  or  business 
of  such  joint-stock  association  or  corporation  is  served  upon  him,  omits  to  disclose 
the  fact  of  such  service  and  the  time  and  place  of  such  application  to  the  other 
directors,  officers,  and  managers  thereof;  or,  6.  Refuses  or  neglects  to  make  any 
report  or  statement  lawfully  required  by  a  public  officer,  is  guilty  of  a  misde- 
meanor. 

Sec.  666.  Unlawful  use  of  certain  titles  in  connection  with  corporate  name. 
Any  person,  association  or  corporation,  other  than  a  moneyed  corporation,  who 
shall  within  this  state  directly  or  indirectly,  or  through  agents  or  representatives 
transact  business  under,  or  in  anywise  use  a  corporate  name  or  a  corporate  title 
with  the  words  "trust,"  "bank,"  "banking,"  insurance,"  "assurance,"  "indemnity," 
"guarantee,"  "guaranty,"  "savings,"  "investment,"  "loan,"  "benefit,"  as  a  part 
of  such  name  or  title,  is  guilty  of  a  misdemeanor;  provided,  however,  that  any 
domestic  corporation,  other  than  a  moneyed  corporation,  heretofore  duly  organized 
and  heretofore  duly  authorized  by  law  to  use  and  on  AprU  twenty-ninth,  nineteen 
hundred  and  four,  lawfully  using  either  or  any  of  such  words  as  a  part  of  its  lawful 
corporate  title,  may  lawfully  continue  to  use  such  corporate  title,  provided  and 
if  it,  being  a  corporation  other  than  a  moneyed  corporation,  shall,  wherever  the 
name  shall  be  printed,  written,  engraved,  or  displayed,  add,  in  legible  English  charac- 
ters, of  substantially  the  same  size  and  style  as  the  name,  directly  under  the  said 
name  or  immediately  in  connection  therewith,  wherever  so  used,  the  words  "not 
a  moneyed  corporation." 

Sec.  667.  Presumption  of  knowledge  of  corporate  condition  and  business  and 
of  assent  thereto  by  directors;  definitions.  It  is  no  defense  to  a  prosecution  for  a 
violation  of  the  provisions  of  this  article  and  article  twenty-six,  that  the  corporation 
is  a  foreign  corporation,  if  it  carries  on  business  or  keeps  an  office  therefor  in  this  state 
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The  term  "director"  as  used  in  this  article  and  article  twenty-six  includes 
any  of  the  persons  having,  by  law,  the  direction  or  management  of  the  affairs  of 
a  corporation,  by  whatever  name  described. 

A  director  of  a  corporation  or  joint-stock  association  is  deemed  to  have  such 
a  knowledge  of  the  affairs  of  the  corporation  or  association  as  to  enable  him  to  deter- 
mine whether  any  act,  proceeding  or  omission  of  its  directors  is  a  violation  of  this 
article  and  of  article  twenty-six.  If  present  at  a  meeting  of  the  directors  at  which 
any  act,  proceeding,  or  omission  of  such  directors  in  violation  of  this  article  and 
article  twenty-six  occurs,  he  must  be  deemed  to  have  concurred  therein,  unless 
he  at  the  time  causes  or  in  writing  requires  his  dissent  therefrom  to  be  entered 
on  the  minutes  of  the  directors.  If  absent  from  such  meeting,  he  must  be  deemed 
to  have  concurred  in  any  such  violation,  if  the  facts  constituting  such  violation 
appear  on  the  record  or  minutes  of  the  proceedings  of  the  board  of  directors, 
and  he  remains  a  director  of  the  corporation  for  six  months  thereafter  without 
causing  or  in  writing  requiring  his  dissent  from  such  violation  to  be  entered  on 
such  record  of  minutes. 

Sec.  668.  Misconduct  at  corporate  elections.  Any  person  who:  1.  Being  entitled 
to  vote  at  any  meeting  of  the  stockholders  or  bondholders  or  both  of  a  stock  cor- 
poration, sells  his  vote,  or  who  issues  a  proxy  to  vote  to  any  person  for  any  sum 
of  money  or  thing  of  value,  except  as  expressly  authorized  by  law;  or,  2.  Acts  as 
an  inspector  of  election  at  any  such  meeting  and  violates  an  oath  taken  by  him 
in  pursuance  of  law  as  such  inspector,  or  violates  the  provisions  of  an  oath  required 
by  law  to  be  taken  by  him  as  such  inspector,  or  is  guilty  of  any  dishonest  or  corrupt 
conduct  as  such  inspector,  is  guUty  of  a  misdemeanor. 

Sec.  669.  Misconduct  of  officers  and  agents  of  pipe-line  corporations.  Any 
officer,  agent,  or  manager  of  a  pipe-line  corporation  who:  1.  Neglects  or  refuses 
to  transport  any  product  deUvered  for  transportation,  or  to  accept  and  allow  a 
deUvery  thereof  in  the  order  of  appUcation,  according  to  the  general  rules  of  the 
corporation,  as  provided  by  law;  or,  2.  Charges,  accepts,  or  agrees  to  accept  for 
such  receipt,  transportation,  and  delivery,  a  sum  different  from  the  amount  fixed 
by  such  regulations ;  or,  3.  Allows  or  pays,  or  agrees  to  allow  or  pay,  or  suffers  to 
be  allowed  or  paid  or  repaid,  any  draw-back,  rebate  or  allowance,  so  that  any  person 
shall,  by  any  device,  have  or  procure  any  transportation  of  products  over  such 
pipe-line  at  a  less  rate  or  charge  than  is  fixed  in  such  regulations,  is  guilty  of  a 
misdemeanor,  punishable  by  a  fine  not  exceeding  one  thousand  dollars,  or  by  im- 
prisonment not  exceeding  six  months,  or  by  both. 

Sec.  889.  Forgery  in  third  degree.  A  person  who:  1.  Being  an  officer  or  in  the 
employment  of  a  corporation,  association,  partnership,  or  individuals  falsifies,  or 
imlawfuUy  and  corruptly  alters,  erases,  obhterates,  or  destroys  any  accounts,  books 
of  accounts,  records,  or  other  writing,  belonging  to  or  appertaining  to  the  business 
of  the  corporation,  association  or  partnership  or  individuals;  or,  2.  With  intent 
to  injure  or  defraud,  shall  falsely  make,  alter,  forge  or  counterfeit,  or  shall  cause, 
aid,  abet,  assist  or  otherwise  connive  at,  or  be  a  party  to  the  making,  altering,  forging 
or  counterfeiting  of  any  letter,  telegram,  or  other  written  communication,  paper, 
or  instrument  by  which  making,  altering,  forging  or  counterfeiting,  any  other  person 
shall  be  in  any  manner  injured  in  his  good  name,  standing,  position  or  general 
reputation;  or,  3.  Shall  alter,  or  shall  cause,  aid,  abet,  or  otherwise  connive  at, 
or  be  a  party  to  the  uttering  of  any  letter,  telegram,  report  or  other  written  com- 
munication, paper  or  instrument  purporting  to  have  been  written  or  signed  by 
another  person,  or  any  paper  purporting  to  be  a  copy  of  any  such  paper  or  writing 
where  no  original  existed,  which  said  letter,  telegram,  report,  or  other  written  com- 
munication, paper  or  instrument,  or  paper  purporting  to  be  a  copy  thereof,  as 
aforesaid,  the  person  uttering  the  same  shall  know  to  be  false,  forged  or  counter- 
feited, and  by  the  uttering  of  which  the  sentiments,  opinions,  conduct,  character, 
prospects,  interests,  or  rights  of  such  other  person  shall  be  misrepresented  or  other- 
wise injuriously  affected;  or,  4.  With  intent  to  defraud,  shall  forge,  counterfeit  or 
falsely  alter  and  wrongfully  utter  any  ticket,  contract  or  other  paper,  or  writing 
entitling,  or  purporting  to  entitle,  the  person  whose  name  appears  therein,  or  the 
holder  or  bearer  thereof,  to  entrance  upon  the  grounds  or  premises  of  any  member- 
ship corporation,  or  being  thereupon,  to  remain  upon  such  grounds  or  premises; 
or,  with  hke  intent,  shall  use  any  such  ticket,  contract,  or  other  paper  or  writing, 
to  effect  an  entrance  or  as  evidence  of  his  right  to  remain  upon  such  grounds  or 
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premises;  or,  with  like  intent,  shall  sell,  exchange,  or  deliver,  or  keep  or  offer  for 
sale,  exchange  or  deUvery,  or  receive  upon  any  purchase,  exchange,  or  delivery, 
any  such  ticket,  contract  or  other  paper  or  writiag,  knowing  the  same  to  have  been 
forged,  counterfeited  or  falsely  altered,  is  guilty  of  forgery  in  the  third  degree. 
A  person  who,  with  intent  to  defraud  or  to  conceal  any  larceny  or  misappropriation 
by  any  person  of  any  money  or  property:  1.  Alters,  erases,  obUterates,  or  destroys 
an  account,  book  of  accounts,  record,  or  writing,  belonging  to,  or  appertaining 
to  the  business  of,  a  corporation,  association,  public  office  or  officer,  partnership, 
or  individual;  or,  2.  Makes  a  false  entry  in  any  such  account  or  book  of  accounts;  or, 
3.  Wilfully  omits  to  make  true  entry  of  any  material  particular  in  any  such  account 
or  book  of  accounts,  made,  written,  or  kept  by  him  or  under  his  direction,  is  guilty 
of  forgery  in  the  third  degree. 

Sec.  890.  Officer  of  corporation  selling  fraudulent  shares.  An  officer,  agent, 
or  other  person  employed  by  any  company  or  corporation  existing  under  the  laws 
of  this  state,  or  of  any  other  state  or  territory  of  the  United  States,  or  of  any  foreign 
government,  who  wilfully  and  with  design  to  defraud,  sells,  pledges  or  issues,  or 
causes  to  be  sold,  pledged  or  issued,  or  signs  or  procures  to  be  signed  with  intent 
to  sell,  pledge  or  issue,  or  to  be  sold,  pledged  or  issued,  a  false,  forged,  or  fraudulent 
paper,  writing  or  instrument,  being  or  purporting  to  he  a  scrip,  certificate  or  other 
evidence  of  the  ownership  or  transfer  of  any  share  or  shares  of  the  capital  stock 
of  such  company  or  corporation,  or  a  bond  or  other  evidence  of  debt  of  such  com- 
pany or  corporation,  or  a  certificate  or  other  evidence  of  the  ownership  or  of 
the  transfer  of  any  such  bond  or  other  evidence  of  debt,  is  guilty  of  forgery 
in  the  third  degree,  and  upon  conviction,  in  addition  to  the^punishment  prescribed 
in  section  eight  hundred  and  ninety -three  of  this  chapter  for  that  offense,  may  also 
be  sentenced  to  pay  a  fine  not  exceeding  three  thousand  dollars. 

Sec.  893.  Punishment  for  forgery  in  third  degree.  Forgery  in  the  third  degree 
is  punishable  by  imprisonment  for  not  more  than  five  years. 
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Foreign  corporations. 

Sec.  178.  Certificate  of  admission  of  foreign  corporation.  Before  a  foreign 
corporation  for  profit  transacts  business  in  this  state,  it  shall  procure  from  the 
secretary  of  state  a  certificate  that  it  has  complied  with  the  requirements  of  law 
to  authorize  it  to  do  business  in  this  state,  and  that  the  business  of  such  corporation 
to  be  transacted  in  this  state  is  such  as  may  be  lawfully  carried  on  by  a  corporation, 
organized  under  the  laws  of  this  state  for  such  or  similar  business,  or  if  more  than 
one  kind  of  business,  by  two  or  more  corporations  so  incorporated  for  such  kinds 
of  business  exclusively.  No  such  foreign  corporation  doing  business  in  this  state 
without  such  certificate  shall  maintain  an  action  in  this  state  upon  a  contract  made 
by  it  in  this  state  until  it  has  procured  such  certificate.  This  section  shall  not  apply 
to  foreign  banking,  insurance,  building  and  loan,  or  bond  investment  corporations. 

Sec.  179,  Statement  required  before  admission.  Before  granting  such  certif- 
icate, the  secretary  of  state  shall  require  such  foreign  corporation  to  file  in  his 
office  a  sworn  copy  of  its  charter  or  certificate  of  incorporation,  and  a  statement 
under  its  corporate  seal  setting  forth  the  following:  The  amount  of  capital  stock 
of  the  corporation,  the  business  in  which  it  is  engaged  or  in  which  it  proposes  to 
engage  within  this  state;  the  proposed  location  of  its  principal  place  of  business 
within  this  state;  and  the  name  of  a  person  designated  as  provided  by  law,  upon 
whom  process  against  the  corporation  may  be  served  within  this  state/  The  person 
so  designated  must  have  an  office  or  place  of  business  at  the  proposed  location  of  the 
principal  p'ace  of  business  of  the  corporation. 

Sec.  180.  Fees  to  be  paid  before  delivery  of  certificates.  For  issuing  such 
certificate  the  secretary  of  state  shall  be  entitled  to  receive  from  a  foreign  cor- 
poration the  following  fees: 


1)  See  also  the  Uniform  Stock  Transfer  Act,  supra. 


400  COMMERCIAL  CORPORATIONS. 

A  corporation  having  an  authorized  capital  stock  of  one  hundred  thousand 
dollars  or  less,  fifteen  dollars. 

A  corporation  having  an  authorized  capital  stock  of  more  than  one  hundred 
thousand  dollars,  and  not  exceeding  three  hundred  thousand  dollars,  twenty  dollars. 

A  corporation  having  an  authorized  capital  stock  of  more  than  three  hundred 
thousand  dollars,  and  not  exceeding  five  hundred  thousand  dollars,  twenty-five 
dollars. 

A  corporation  having  an  authorized  capital  stock  of  more  than  five  hundred 
thousand  dollars,  and  less  than  one  miUion  dollars,  thirty  dollars. 

A  corporation  having  an  authorized  capital  stock  of  one  million  dollars^  or 
more,  fifty  dollars. 

Whereupon  such  foreign  corporation  shall  be  entitled  to  receive  from  the  sec- 
retary of  state  the  certificate  provided  in  the  second  preceding  section. 

Sec.  181.  Person  upon  whom  process  to  be  served.  If  a  person  designated  by 
a  foreign  corporation  as  its  agent  within  this  state  dies  or  removes  from  the  prin- 
cipal place  of  business  of  the  corporation  within  this  state,  the  corporation,  within 
thirty  days  after  such  death  or  removal,  shall  designate  in  Hke  manner  another 
person  upon  whom  process  may  be  served  within  tMs  state.  On  failure  so  to  do, 
the  secretary  of  state  shall  revoke  the  authority  of  the  corporation  to  do  business 
within  this  state  and  process  against  such  corporation  in  an  action  upon  the  liabil- 
ity incurred  within  this  state  before  such  revocation  may  be  served  upon  the  sec- 
cretary  of  state  after  such  death  or  removal  and  before  another  designation  is  made. 
At  the  time  of  such  service  the  plaintiff  shall  pay  to  the  secretary  of  state  a  fee 
of  two  dollars,  which  shall  be  included  in  the  taxable  costs  of  the  action,  and  the 
secretary  of  state  shall  forthwith  mail  a  copy  of  the  service  to  the  corporation  if 
its  address  or  the  address  of  any  officer  is  known  to  him. 

Sec.  182.  Penalty  for  non-compliance  with  previous  sections.  Whoever  solic- 
its or  transacts  business  in  this  state  for  a  foreign  corporation  which  is  subject 
to  the  provisions  of  the  preceding  four  sections,  before  it  has  comphed  with  the 
provisions  of  such  sections,  shall  be  fined  not  less  than  ten  dollars  nor  more  than 
five  hundred  dollars,  or  imprisoned  not  less  than  ten  days  nor  more  than  six  months, 
or  both.  Upon  direction  of  the  attorney  general,  the  prosecuting  attorney  shall 
prosecute  any  person  charged  with  a  violation  of  the  provisions  of  such  sections. 

Sec.  183.  Statement  required  before  doing  business.  Before  doiag  business 
in  this  state,  a  foreign  corporation  organized  for  profit  and  owning  or  usiug  a  part 
or  aU  of  its  capital  or  plant  in  this  state  shall  make  and  file  with  the  secretary  of 
state,  in  such  form  as  he  may  prescribe,  a  statement  under  oath  of  its  president, 
secretary,  treasurer,  superintendent,  or  managing  agent  in  this  state,  containing 
the  following  facts:  1.  The  number  of  shares  of  authorized  capital  stock  of  the 
corporation  and  the  par  value  of  each  share;  2.  The  name  and  location  of  the  office 
or  offices  of  the  corporation  in  Ohio  and  the  names  and  addresses  of  the  officers 
or  agents  of  the  corporation  in  charge  of  its  business  in  Ohio;  3.  The  value  of  the 
property  owned  and  used  by  the  corporation  in  Ohio,  where  situated,  and  the  value 
of  the  property  of  the  corporation  owned  and  used  outside  of  Ohio;  4.  The  pro- 
portion of  the  capital  stock  of  the  corporation  represented  by  property  owned 
and  used  and  by  business  transacted  in  Ohio. 

Sec.  184.  Payment  of  franchise  fee  and  certificate.  From  the  facts  thus  re- 
ported and  any  other  facts  coming  to  his  knowledge,  the  secretary  of  state  shall 
determine  the  proportion  of  the  capital  stock  of  the  corporation  represented  by 
its  property  and  business  in  this  state,  and  shall  charge  and  collect  from  such  cor- 
poration for  the  privilege  of  exercising  its  franchise  in  this  state,  one-tenth  of  one 
per  cent  upon  the  proportion  of  its  authorized  capital  stock  represented  by  prop- 
erty owned  and  used  and  business  transacted  in  this  state,  but  not  less  than  ten 
dollars  in  any  ease.  Upon  the  payment  of  such  fee  the  secretary  of  state  shall  make 
and  deliver  to  such  foreign  corporation  a  certificate  that  it  has  complied  with  the 
laws  of  Ohio  and  is  authorized  to  do  business  therein,  stating  the  amoimt  of  its 
authorized  capital  stock  and  the  proportion  of  such  authorized  capital  stock  rep- 
resented in  this  state. 

Sec.  185.  Fee  for  Increase  of  capital  stock.  A  corporation  which  has  fUed 
its  statement  and  paid  the  fee  prescribed  by  the  preceding  two  sections  and  which 
thereafter  shall  increase  the  proportion  of  its  capital  stock,  represented  by  property 
used  and  business  done  in  this  state,  shall  file  within  thirty  days  after  such  increase 
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an  additional  statement  with  the  secretary  of  state,  and  pay  a  fee  of  one-tenth 
of  one  per  cent  upon  the  increase  of  its  authorized  capital  stock  represented  by 
property  owed  and  business  transacted  in  this  state. 

bee.  186.  Exemption  from  penalty.  If  a  foreign  corporation  complies  with 
the  provisions  of  the  preceding  three  sections,  it  shaU  not  be  subject  to  process 
ot  attachment  under  any  law  of  this  state  upon  the  ground  that  it  is  a  foreign  cor- 
poration, or  non-resident  of  the  state.  A  foreign  corporation  subject  to  the 
provisions  of  such  sections  which  shall  neglect  or  refuse  to  comply  with  the  re- 
quurements  thereof  shall  forfeit  and  pay  one  thousand  dollars  and  an  additional  pe- 
nalty of  one  thousand  dollars  for  each  month  that  it  continues  to  transact  business 
m  this  state  without  complying  with  such  sections,  to  be  recovered  by  an  action 
m  the  name  of  the  state,  and  on  collection  paid  into  the  state  treasury  to  the 
credit  of  the  general  revenue  fund. 

Sec.  187.  Must  comply  herewith  before  certain  actions  can  be  brought.  A  for- 
eign corporation  which  has  violated  such  preceding  sections  shall  not  maintain 
an  action  iri  this  state  upon  contract  made  by  it  in  this  state,  until  it  has  compUed 
with  the  requirements  of  such  sections  and  procured  the  requisite  certificate  f  om 
the  secretary  of  state. 

Sec.  188.  Certain  corporations  excepted.  The  preceding  five  sections  shall 
not  apply  to  foreign  insurance,  banking,  savings  and  loan,  building  and  loan,  or 
bond  investment  corporations,  or  to  express,  telegraph,  telephone,  raihoad,  sleep- 
ing car,  transportation,  or  other  corporations  engaged  in  Ohio  in  inter-state  com- 
merce; or  to  foreign  corporations  entirely  non-resident  soliciting  business  or  mak- 
ing sales  in  this  state  by  correspondence  or  by  traveling  salesmen. 

Sec.  189.  Right  of  hearing  before  secretary  of  state.  On  application,  a  for- 
eign corporation  shaU  have  the  right  to  be  heard  by  the  secretary  of  state  in  the 
matter  of  the  determination  of  the  proportion  of  its  capital  stock  represented  by 
property  used  and  business  done  in  this  state. 

Sec.  190.  Right  of  appeal.  Acorporation  aggrieved  by  the  decision  of  the  secretary 
of  state  under  the  preceding  section  may,  within  ten  days,  appeal  to  the  auditor  of 
state,  the  treasurer  of  state,  and  the  attorney  general,  whose  decision  shal  be  final. 

Sec.  191.  Actions  against  foreign  corporations;  remission  of  penalties.  On 
request  of  the  secretary  of  state,  the  attorney  general  shall  prosecute  an  action 
against  a  foreign  corporation  under  the  provisions  of  this  chapter  in  the  court  of 
common  pleas  of  Franklin  county  or  in  any  county  in  which  the  corporation  has 
an  office  or  place  of  business.  On  good  cause  shown,  the  governor  and  secretary 
of  state  may  remit  the  penalty  or  part  thereof  incurred  by  a  foreign  corporation 
under  this  chapter. 

Domestic  corporations. 

Formation. 

Sec.  8623.  Purpose  for  wWch  corporation  may  be  formed.  Except  for  carrying 
on  professional  business,  a  corporation  may  be  formed  for  any  purpose  for  which 
natural  persons  lawfully  may  associate  themselves. 

Sec.  8624.  Sanatoriums.  Corporations  for  the  erection,  owning  and  con- 
ducting of  sanatoriums  for  receiving  and  caring  for  patients,  their  medical,  surgical, 
and  hygienic  treatment,  and  the  instruction  of  nurses  in  the  treatment  of  diseases 
and  of  hygiene,  are  not  forbidden  by  the  next  preceding  section. 

Sec.  8625.  Articles  of  incorporation.  Any  number  of  persons,  not  less  than 
five,  a  majority  of  whom  are  citizens  of  this  state,  desiring  to  become  incorporated, 
shall  subscribe  and  acknowledge  articles  of  incorporation,  which  must  contain: 
1.  The  name  of  the  corporation,  which,  unless  it  is  not  for  profit,  shall  begin  with 
the  word  "the"  and  end  with  the  word  "company",  except  as  otherwise  provided 
by  law;  2.  The  place  where  it  is  to  be  located,  or  its  principal  business  transacted; 
3.  The  purpose  for  which  it  is  formed;  4.  The  amount  of  its  capital  stock,  if  it  is 
to  have  capital  stock,  and  the  number  of  shares  into  which  it  is  divided;  5.  But, 
if  the  corporation  is  for  a  purpose  which  includes  the  construction  of  an  improve- 
ment not  to  be  located  at  a  single  place,  the  articles  of  incorporation  must  also 
set  forth:  a)  The  kind  of  improvement  intended  to  be  constructed;  b)  Its  termini, 
and  the  counties  in  or  through  which  it  or  its  branches  will  pass. 

Sec.  8626.  Acknowledgment  of  articles;  where  filed.  Articles  of  incorporation 
shall  be  acknowledged  before  an  officer  authorized  to  take  the  acknowledgment 
T»  26 
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of  deeds,  the  form  of  which  shall  be  prescribed  by  the  secretary  of  state.  The  official 
character  of  the  officer  before  whom  articles  of  incorporation  are  acknowledged, 
shall  be  certified  by  the  clerk  of  the  common  pleas  court  of  the  county  wherein  the 
acknowledgment  is  taken.  Articles  of  incorporation  shall  be  filed  in  the  office  of 
the  secretary  of  state,  who  shall  record  them,  and  shall  also  record  certificates 
relating  to  that  corporation,  thereafter  filed  in  his  office. 

Sec.  8627.  General  powers.  Upon  filing  articles  of  incorporation,  the  persons 
who  subscribed  them,  their  associates,  successors,  and  assigns,  by  the  name  and  style 
provided  therein,  shall  be  a  body  corporate,  with  succession,  power  to  sue  and 
be  sued,  contract  and  be  contracted  with ;  also,  unless  specially  limited,  to  acquire 
and  hold  all  property,  real  or  personal,  necessary  to  effect  the  object  for  which  it  is 
created,  and  at  pleasure  convey  it  in  conformity  with  its  regulations  and  the  laws 
of  this  state.  Such  corporation  also  may  make,  use,  and  at  will  alter  a  common 
seal,  and  do  all  other  acts  needful  to  accomplish  the  purposes  of  its  organization. 

Sec.  8628.  Same  or  similar  names.  The  secretary  of  state  shall  not  file  or  re- 
cord any  articles  of  incorporation  wherein  the  corporate  name  is  likely  to  mislead 
the  public  as  to  the  nature  or  purpose  of  the  business  its  charter  authorizes,  nor 
if  such  name  is  that  of  an  existing  corporation,  or  so  similar  thereto  as  to  be  likely 
to  mislead  the  public,  unless  the  written  consent  of  the  existing  corporation,  signed 
by  its  president  and  secretary,  be  filed  with  such  articles. 

Sec.  8629.  Certified  copy  evidence  of  incorporation.  A  copy  of  articles  of 
incorporation  so  filed,  and  duly  certified  by  the  secretary  of  state,  shall  be  prima 
facie  evidence  of  the  existence  off  the  corporation  therein  named. 

Sec.  8630.  Subscription  books.  The  persons  named  in  the  articles  of  incor- 
poration of  a  corporation  for  profit,  or  a  majority  of  them,  shall  order  books  to  be 
opened  for  subscriptions  to  the  capital  stock  of  the  corporation  at  such  time  or 
times  and  place  or  places  as  they  deem  expedient. 

Sec.  8631.  Opening  of  books.  Such  persons  shall  give  at  least  thirty  days' 
notice  of  the  times  and  places  of  opening  such  books  of  subscription,  by  publication 
in  a  newspaper  pubhshed  or  generally  circulated  in  the  county  or  counties  where 
they  are  to  be  opened.  Such  notice  however,  may  be  waived  in  writing  by  all  the 
incorporators,  but  the  waiver  shall  be  entered  or  copied  in  the  corporate  records. 

Sec.  8632.  Payment  of  subscription.  At  the  time  of  making  a  subscription 
to  the  capital  stock  of  a  corporation,  ten  per  cent  on  each  share  subscribed  for, 
shall  be  payable.  The  residue  shall  be  paid  in  such  installments  at  the  times  and 
places,  and  to  such  persons,  as  the  directors  require. 

Sec.  8633.  Certificate  when  ten  per  cent  is  subscribed.  When  ten  per  cent 
of  the  capital  stock  is  subscribed,  the  subscribers  to  the  articles  of  incorporation, 
or  a  majority  of  them  at  once  shall  so  certify  in  writing  to  the  secretary  of  state. 

Sec.  8634.  Incorporators'  libiality.  The  incorporators  shall  be  liable  to  any 
person  affected  thereby,  in  the  amount  of  any  deficiency  in  the  actual  payment 
of  ten  per  cent  on  the  stock  subscribed  for  at  the  time  of  so  certifying  to  the  secre- 
tary of  state. 

Sec.  8635.  Notice  of  election  of  directors.  As  soon  as  such  certificate  is  made, 
the  signers  thereto,  shall  give  notice  to  the  stockholders,  as  provided  in  section 
eighty-six  hundred  and  thirty-one,  to  meet  at  such  time  and  place  as  the  notice 
designates,  for  the  purpose  of  choosing  not  less  than  five  nor  more  than  thirty 
directors,  to  continue  in  office  until  the  time  fixed  for  the  annual  election,  and  until 
their  successors  are  elected  and  qualified.  But  if  all  subscribers  to  stock  are  present 
in  person  or  by  proxy,  such  notice  may  be  waived  by  them  in  writing. 

Sec.  8636.  Conduct  of  election;  voting.  At  the  time  and  place  appointed, 
directors  shall  be  chosen  by  ballot,  by  the  stockholders  who  attend,  either  in  person 
or  by  lawful  proxies.  At  such  and  all  other  elections  of  directors,  each  stockholder 
shall  have  the  right  to  vote  in  person  or  by  proxy  the  number  of  shares  owned 
by  him  for  as  many  persons  as  there  are  directors  to  be  elected,  or  to  cumulate 
his  shares  and  give  one  candidate  as  many  votes  as  the  number  of  directors  mul- 
tiplied by  the  number  of  his  shares  of  stock  equals,  or  to  distribute  them  on  the 
same  principle  among  as  many  candidates  as  he  thinks  fit.  Such  directors  shall 
not  be  elected  in  any  other  manner.  A  majority  of  the  number  of  shares  shall  be 
necessary  for  a  choice,  but  no  person  shall  vote  on  a  share  on  which  an  installment 
is  due  and  unpaid. 
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Sec.  8637,  Inspectors  of  the  election.  At  such  first  election  the  subscribers 
of  the  articles  of  incorporation  present,  shall  be  inspectors  of  election,  certify  what 
persons  are  elected  directors,  and  appoint  the  time  and  place  for  holding  their 
first  meeting. 

Sec.  8638.  Limit  on  votes  of  stockholders.  A  corporation  may  provide  in  the 
articles  of  incorporation  that  each  stockholder,  irrespective  of  the  amount  of  stock 
he  owns  shall  be  entitled  to  one  vote,  and  no  more,  at  an  election  of  directors  or 
upon  any  subject  submitted  at  a  stockholders'  meeting.  When  such  provision 
is  made  the  corporation  shall  be  governed  thereby. 

Sec.  8639.  Provisions  to  which  such  corporations  are  subject.  Corporations 
whose  articles  of  incorporation  contain  the  hmitation  provided  for  in  the  next 
preceding  section,  also  shall  be  subject  to  the  following:  1.  No  person  shall  hold 
or  own  stock  therein  in  excess  of  one  thousand  dollars  face  value;  2.  Annually, 
within  thirty  days  after  the  thirty-first  day  of  December,  the  directors  shall  make 
and  file  with  the  recorder  of  the  county  in  which  the  corporation  is  doing  business, 
a  statement  of  its  financial  condition  upon  such  thirty-first  day  of  December,  plainly 
setting  forth  its  assets  and  habiUties  in  detail,  the  amount  of  its  paid  up  capital 
stock,  the  names  of  its  stockholders,  and  the  number  of  shares  owned  by  each. 
Such  statement  shall  be  signed  and  duly  sworn  to  before  any  officer  authorized  to 
administer  oaths  in  this  state,  by  a  majority  of  the  directors,  including  the  treasurer. 
K  the  directors  fail  to  make  the  statements  above  required,  or  make  a  false  statement, 
they  personally  shall  be  liable  for  all  claims  and  demands  against  such  corporation ; 
3.  By-laws  for  the  government  of  the  corporation,  and  for  the  distribution  of  its 
net  earnings  among  its  workmen,  patrons,  and  shareholders,  consistent  with  the 
constitution  and  laws  of  the  state,  may  be  made  by  the  stockholders. 

Sec.  8640.  Application  for  appointment  of  inspectors  of  election.  Within 
fifteen  days  next  before  a  meeting  held  for  the  election  of  directors  or  trustees, 
or  for  the  determination  of  any  question,  by  the  stockholders  of  a  corporation, 
or  by  the  subcribers  to  its  stock,  or  by  its  creditors  and  stockholders  for  its  reorgani- 
zation, any  person  or  persons  entitled  to  vote  thereat  and  owning  at  least  one- 
tenth  interest  in  its  stock  may  apply  to  the  common  pleas  court  of  the  county 
wherein  such  meeting  is  to  be  held,  or,  if  the  court  be  not  in  session,  to  a  judge 
thereof,  or,  in  case  of  the  absence  or  disabihty  of  such  judge,  then  to  the  probate 
court,  for  the  appointment  of  inspectors  for  such  meeting.  No  such  application 
shall  be  acted  upon  until  notice  thereof  has  been  served  upon  the  corporation  at 
its  general  office.  The  court  or  judge  may  require  such  additional  notice  by  news- 
paper pubHcation,  or  otherwise,  as  is  deemed  proper. 

Sec.  8641.  Appointment  of  inspectors.  Upon  the  hearing  of  such  appKcation, 
if  deemed  proper,  the  court  or  judge  shall  appoint  three  competent  disinterested 
persons  inspectors  for  such  meeting,  and  for  good  cause  may  thereafter  vacate  the 
appointment  of  one  or  more  and  appoint  another  or  others  instead.  In  case  an 
inspector  fails  to  attend  such  meeting,  or  to  act  thereat,  the  stockholders  may 
fill  the  vacancy  so  caused. 

Sec.  8642.  List  of  stocliholders  for  inspectors.  Before  every  such  meeting, 
the  officer  or  the  agent  of  the  corporation  having  charge  of  the  transfer  of  its  stock, 
under  oath  must  make  out  a  Hst  of  its  stockholders,  showing  the  number  and  classes 
of  shares  held  by  each,  as  shown  by  its  books,  on  the  date  fixed  for  closing  the 
stock  transfers  before  its  meetings ;  or  if  no  time  be  fixed  therefor,  then  on  the  tenth 
day  prior  to  the  date  of  such  meeting.  Such  list  shall  be  deHvered  to  the  inspectors 
of  the  meeting,  and  be  prima  facie  evidence  of  the  ownership  of  its  stock. 

Sec.  8643.  Stock  ownersUp,  how  ascertained.  In  case  of  the  absence  of  such 
list  the  inspectors  shall  ascertain  the  ownership  of  stock  by  the  corporation  books, 
stock  certificates  or  other  proof. 

Sec.  8644.  Conduct  of  election.  The  inspectors  so  appointed,  or  if  none  be 
appointed,  then  those  selected  by  the  meeting,  shall  receive  and  count  the  votes 
cast  at  such  meeting,  or  at  any  adjournment  thereof,  either  upon  an  election  or  for 
the  decision  of  any  question  to  be  decided  by  vote,  and  determine  the  result.  Their 
certificate  shall  be  prima  facie  evidence  thereof. 

Sec.  8645.  Compensation  of  inspectors.  The  court  or  judge  making  the  appoint- 
ment of  inspectors  may  fix  their  compensation,  and  require  the  appHcants  for 
their  appointment  to  secure  its  payment ;  but  the  corporation  shall  be  Hable  therefor 
if  the  meeting  by  vote  so  determines. 

26* 
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Sec.  8646.  Election  of  club-house  corporation.  A  corporation,  the  principal 
object  of  which  is  the  owning  and  operating  of  a  club-house  for  the  use  of  its  stock- 
holders, which  is  not  kept  open  and  operated  for  their  use  during  the  winter  season, 
shall  hold  its  annual  election  of  directors  on  the  third  Monday  in  July  of  each  year. 
Such  election  shall  be  held  at  its  club-house. 

Sec.  8647.  Elections.  Except  club-house  companies,  unless  the  regulations 
of  a  corporation  otherwise  provide,  an  annual  election  for  trustees  or  directors  shall 
be  held  on  the  first  Monday  in  January  of  each  year.  When  for  any  cause,  trustees 
or  directors  are  not  elected  at  the  annual  meeting,  or  other  meeting  called  for  that 
purpose,  they  may  be  chosen  at  a  members'  or  stockholders'  meeting,  if  aU  the 
members  or  stockholders  are  present  in  person  or  by  proxies,  or  at  a  meeting  called 
by  the  trustees  or  directors,  or  any  two  members  or  stockholders,  notice  of  which 
has  been  given,  in  writing,  to  each  stockholder,  or  by  pubUeation  for  ten  days  in 
some  newspaper  printed  in  the  county  where  the  corporation  is  situated,  or  has 
its  principal  office.  Trustees  and  directors  in  aU  cases  shall  continue  in  office  until 
their  successors  are  elected  and  quaHfied. 

Sec.  8648.  Life  of  corporations  to  deal  in  real  estate.  A  corporation  formed  to 
buy  or  sell  real  estate,  shall  expire  by  Umitation  in  twenty-five  years  from  the 
date  on  which  its  articles  of  incorporation  were  issued  by  the  secretary  of  state. 

Sec.  8649.  Procedure  if  all  real  estate  not  disposed  of  in  twenty-four  years. 
If  within  twenty-four  years  from  the  date  of  its  articles,  the  real  estate  of  such 
a  corporation  is  not  whoUy  disposed  of,  its  directors  shall  at  once  bring  an  action 
against  it,  and  the  owners  of  Mens  upon  such  real  estate,  in  the  common  pleas  court 
of  the  county  wherein  such  realty  is  situated,  by  filing  a  petition  praying  for  its 
sale  as  therein  described.  Should  the  board  not  begin  such  action  within  sixty  days 
after  such  twenty-four  years  expire,  the  prosecuting  attorney  of  the  county  in  which 
the  realty  is  situated,  on  the  expiration  of  the  sixty  days  at  once  shall  begin  and 
prosecute  it. 

Sec.  8650.  Service  of  summons,  sale  and  distribution.  Service  of  summons 
upon  the  defendants,  appraisement  and  sale  of  such  real  estate,  and  distribution 
of  the  proceeds  of  the  sale  shall  be  made  as  provided  in  actions  of  foreclosure  of 
mortgages  and  marshalling  hens.  The  court  may  allow  the  plaintiff,  in  case  he 
be  the  prosecuting  attorney,  a  just  attorney  fee,  to  be  taxed  with  the  costs  of  the 
action. 

[Sees.  8651 — 8659.    Relate  to  corporations  not  for  profit.] 

Directors  and  trustees. 

Sec.  8660.  Controlling  body  of  a  corporation.  The  corporate  powers,  business, 
and  property  of  corporations  formed  imder  this  title  shall  be  exercised,  conducted, 
and  controlled  by  the  board  of  directors;  or,  if  there  is  no  capital  stock,  by  the 
board  of  trustees. 

Sec.  8661.  Qualifications  of  directors  and  trustees.  A  majority  of  such  di- 
rectors must  be  citizens  of  this  state.  All  directors  and  executive  officers  shall 
be  holders  of  stock  of  the  company  for  which  they  are  chosen,  in  an  amount  to  be 
fixed  by  the  by-laws,  and  trustees  of  corporations  must  be  members  thereof. 

Sec.  8662.  Vacancies.  When  the  office  of  director  or  trustee  becomes  vacant, 
the  board  may  fill  it  for  the  unexpired  term  unless  the  by-laws  otherwise  provide. 

Sec.  8663.  Oath.  Before  entering  upon  his  duties  as  such,  each  trustee  and 
director  must  take  an  oath  faithfully  to  discharge  them. 

Sec.  8664.  Organization.  As  soon  thereafter  as  is  convenient,  the  board  of 
trustees  or  directors  chosen  at  any  election,  shall  select  one  of  their  number  to  be 
president  thereof,  and  unless  the  regulations  of  the  body  otherwise  provide  for  the 
election  of  such  officers,  also  appoint  a  secretary  and  treasurer  of  the  corporation. 
A  majority  of  the  directors  of  a  corporation  for  profit  and  such  a  number  of  the 
trustees  as  the  regulations  of  a  corporation  not  for  profit  may  provide,  shall  form 
a  board. 

Sec.  8665.  Change  in  number  of  directors.  By  a  vote  of  a  majority  of  its  stock, 
at  a  regular  meeting  of  an  incorporated  company,  it  may  increase  the  number  of 
its  directors  to  not  more  than  thirty.  In  hke  manner,  at  any  time,  their  number 
can  be  reduced  to  not  less  than  five.  At  a  special  meeting  of  stockholders,  also, 
called  and  of  which  notice  was  given  as  provided  for  the  election  of  directors,  by 
vote  of  a  majority  of  its  stock,  the  increase  in  the  number  of  directors  may  be  made. 
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Those  elected  shall  hold  their  offices  until  the  next  annual  election  for  directors, 
and  until  their  successors  are  elected  and  qualified. 

Sec.  8666.  Liability  of  trustees.  The  trustees  of  a  corporation  created  for  a 
purpose  other  than  profit,  shaU  be  personally  Hable  for  all  debts  of  the  corporation 
by  them  contracted. 

Capital  stock. 

Sec.  8667.  Classes  of  stock.  If  a  corporation  be  organized  for  profit,  it  must 
have  a  capital  stock,  which  may  consist  of  common  and  preferred,  or  common 
only;  but  at  no  time  shall  the  amount  of  preferred  stock  at  par  value  exceed  two- 
thirds  of  the  actual  capital  paid  in  in  cash  or  property. 

Sec.  8668.  Dividends  on  preferred  stock.  When  the  capital  stock  is  to  be 
both  common  and  preferred,  it  may  be  provided  in  the  articles  of  incorporation 
that  the  holders  of  the  preferred  stock  shall  be  entitled  to  yearly  dividends  of  not 
more  than  eight  per  cent,  payable  quarterly,  haK  yearly,  or  yearly  out  of  the  surplus 
profits  of  the  company  each  year  in  preference  to  all  other  stockholders.  Such 
dividends  also  may  be  made  cumulative. 

Sec.  8669.  Provisions  in  reference  to  preferred  stock.  A  corporation  issuing 
both  common  and  preferred  stock  may  create  designations,  preferences,  and  voting 
powers,  or  restrictions  or  qualifications  thereof,  in  the  certiiicate  of  incorporation, 
and  if  desired,  preferred  stock  may  be  made  subject  to  redemption  at  not  less  than 
par,  at  a  fixed  time  and  price,  to  be  expressed  in  the  stock  certificates  thereof. 

Sec.  8670.  Liability  of  holder  of  preferred  stock.  Upon  the  insolvency  of  the 
corporation  no  holder  of  preferred  stock  shall  be  liable  for  its  debts  until  after  the 
remedy  against  the  common  stockholders  upon  their  Hability,  as  provided  by  law, 
has  been  exhausted,  and  then  only  for  such  amount  as  remains  unpaid.  Such  h- 
abUity  ia  no  event  shall  exceed  that  fixed  by  law  for  the  common  stock  of  such 
corporation. 

Sec.  8671.  Rights  of  holders  of  preferred  stock.  On  the  insolvency  or  disso- 
lution of  the  corporation,  the  holders  of  preferred  stock  shall  be  entitled  to  receive 
from  the  assets  remaining  after  paying  its  habiUties,  the  fuU  payment  of  its  par 
value,  before  anything  is  paid  to  the  common  stock. 

Sec.  8672.  Certificate  of  stock.  Upon  his  demand  therefor,  of  the  president 
or  secretary  of  the  company,  they  shaU  execute  and  dehver  to  any  stockholder 
a  certificate  showing  the  true  amount  of  paid  up  stock  therein,  held  by  him. 

Sec.  8673.  Record  of  certificates  of  stock.  The  directors  of  such  corporation, 
when  organized,  shall  keep  a  record  of  all  stock  subscribed  and  transferred, 
and  its  secretary  or  recorduig  officer  shall  register  all  subscriptions  and  transfers 
of  stock.  For  that  purpose  a  book  shaU  be  kept,  and  when  a  certificate  of  stock 
is  assigned  and  delivered  by  a  stockholder,  the  assignee  thereof  on  demand  may 
have  it  duly  transferred  therein  by  such  officer,  who  at  the  same  time  shall  enroll 
also  the  name  of  the  assignee  as  a  stockholder.  The  books  and  records  of  such 
corporation  at  all  reasonable  times  shall  be  open  to  the  inspection  of  every  stock- 
holder. 

Sec.  8674.  How  payment  of  stock  enforced.  If  an  instalment  on  stock  is 
impaid  for  sixty  days  after  the  time  it  was  to  be  paid,  whether  the  stock  is  held 
by  the  subscriber,  an  assignee,  or  transferee,  it  may  be  collected  by  suit,  or  the 
directors  may  sell  such  stock  at  pubhc  auction  for  the  installment  then  due. 

Sec.  8675.  Notice  of  sale.  Before  stock  can  so  be  sold,  the  directors  shall 
give  thirty  days'  notice  of  the  time  and  place  of  sale,  in  some  newspaper  in  general 
circulation  in  the  county  where  the  delinquent  holder  resided  when  he  subscribed 
for  it  or  became  such  assignee  or  transferee,  or  of  his  actual  residence  at  the  time 
of  the  sale.  If  such  stockholder  resides  out  of  the  state,  the  pubhcation  shall  be 
made  in  the  county  where  the  company's  principal  office  is  located. 

Sec.  8676.  Distribution  of  proceeds  of  sale.  When  a  sale  is  made,  if  after 
paying  from  its  proceeds  the  amount  due  on  the  stock,  a  balance  remains,  on  his 
demand  it  shall  be  paid  to  the  owner.  But  if  such  proceeds  fail  fuUy  to  pay  such 
installment,  any  balance  may  be  recovered  by  action  against  the  subscriber,  assignee, 
or  transferee. 

Sec.  8677.  Procedure  when  certificate  of  stock  lost  or  destroyed.  In  case  a 
certificate  of  stock  ia  a  corporation  is  lost  or  destroyed,  the  owner  thereof  may 
file  his  petition  in  the  probate  court  of  the  county  where  the  principal  business 
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office  of  such  corporation  located  in  this  state,  setting  forth  a  pertinent  description 
of  the  certificate,  and  a  full  statement  of  the  facts  relating  to  its  destruction  or  loss ; 
that  he  is  the  owner  of  such  certificate,  and  was  at  the  time  of  its  loss  or  destruction ; 
that  he  had  not  assigned,  transferred,  or  disposed  of  it ;  and  that  it  was  not  pledged 
to  any  one,  or  if  so,  stating  to  whom,  with  the  facts  relating  thereto. 

Sec.  8678.  Parties  and  notice.  Such  petitioner  shall  make  the  corporation 
and  any  pledgee  defendants  to  such  proceeding,  and  serve  a  certified  copy  of  his 
petition  on  some  chief  officer  of  the  corporation,  and  such  pledgee,  on  which  copies 
the  probate  judge  over  his  signature  shall  state  when  the  petition  will  be  heard. 
Such  copies  shall  be  so  served  not  less  than  twenty  days  before  the  hearing.  In 
a  newspaper  pubhshed  and  of  general  circulation  in  the  county  where  the  proceed- 
ing is  pending,  and  also  in.  the  county  where  he  resides,  the  petitioner  shall  publish 
a  notice  containing  the  substance  and  prayer  of  his  petition,  for  three  consecutive 
weeks  immediately  before  the  day  of  hearing,  and  stating  when  and  where  it  will 
be  heard. 

Sec.  8679.  Finding  and  order  of  the  court.  If,  upon  the  hearing,  the  probate 
court  finds  that  the  foregoing  provisions  have  been  complied  with,  that  such  certif- 
icate was  lost  or  destroyed,  and  that  at  that  time  the  petitioner  was  and  is  its 
owner,  an  order  shall  be  made  that  such  corporation  issue  and  deUver  a  new  certif- 
icate to  him  for  the  original  amount  and  kind  of  stock,  unless  the  certificate  was 
pledged  to  some  one  at  the  time  of  its  loss  or  destruction,  and  the  pledgee  yet  has 
a  claim  against  it,  in  which  case  the  order  shall  direct  that  such  new  certificate 
be  dehvered  to  the  pledgee  on  such  terms  as  the  court  directs.  The  corporation 
shall  comply  with  such  orders,  and  it  shaU  in  no  wise  be  prejudiced  thereby,  or  by 
paying  dividends  on  such  new  certificate,  so  long  as  it  is  not  made  known  to  it  that  the 
original  certificate  is  in  existence  and  owned  by  a  person  other  than  the  petitioner. 

Sec.  8680.  Sights  and  liabilities  under  new  certificate.  All  rights  and  liabilities 
attaching  to  the  original  certificate  shall  attach  to  such  re-issued  certificate,  while 
in  force.  Upon  the  production  of  the  original  certificate  to  such  corporation  by  the 
owner  or  pledgee,  the  re-issued  certificate  shall  be  cancelled,  surrendered,  and  void. 

Sec.  8681.  Proceedings  may  be  had  by  administrators  or  executors.  Executors 
and  administrators,  on  behalf  of  estates  of  deceased  owners  of  such  lost  or  destroyed 
certificates  of  stock,  may  proceed  under  the  next  three  preceding  sections,  and 
have  all  the  rights  and  benefits  thereof. 

Sec.  8682.  Paid  up  stock  personal  property.  Shares  of  stock  in  a  corporation 
shall  be  personal  property,  and  when  fuUy  paid  up,  be  subject  to  levy  and  sale 
upon  execution  against  the  owner. 

Sec.  8683.  May  purchase  stock  in  other  companies.  A  private  corporation 
also  may  purchase,  or  otherwise  acquire,  and  hold  shares  of  stock  in  other  kindred 
but  not  competing  private  corporations,  domestic  or  foreign.  This  shall  not  author- 
ize the  formation  of  a  trust  or  combination  for  the  purpose  of  restricting  trade  or 
competition. 

Sec.  8684.  Corporate  property,  how  employed.  No  corporation  shall  employ 
its  stocks,  means,  assets,  or  other  property,  directly  or  indirectly,  for  any  other 
purpose  than  to  accomphsh  the  legitimate  objects  of  its  creation. 

Stockholders. 

Sec.  8685.  Annual  statement  to  stockholders.  Every  corporation  organized 
under  the  laws  of  Ohio,  annually  shall  make  a  statement  of  its  financial  condition, 
setting  forth  its  assets  and  liabilities,  and  furnish  to  each  stockholder  a  true  copy 
thereof,  together  with  a  hst  of  its  stockholders,  and  their  places  of  residence. 

Sec.  8686.  Liability  of  stockholders.  The  stockholders  of  a  corporation  who 
are  holders  of  its  shares  at  a  time  when  its  debts  and  Uabilities  are  enf  orcible  against 
them,  shall  be  held  Uable,  equally  and  ratably,  but  not  one  for  another,  in  addition 
to  their  stock  in  an  amount  equal  thereto,  to  the  creditors  of  the  corporation  to 
secure  the  payment  of  such  debts  and  Uabilities.  No  stockholder  who  transfers 
his  stock  in  good  faith,  if  such  transfer  is  made  on  the  books  of  the  company  or  on 
the  back  of  the  certificate  of  stock  properly  witnessed  or  tendered  for  transfer  on 
its  books  prior  to  the  time  when  such  debts  and  HabiHties  are  so  enforcible,  may 
be  held  to  pay  any  portion  thereof. 

Sec.  8687.  Corporations  created  subsequent  to  November  23,  1903.  The  next 
preceding  section  shall  not  apply  to  stockholders  in  a  corporation  created  after 
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the  twenty-third  of  November,  1903,  nor  to  debts  or  UabiUties  of  a  corporation 
mcurred  after  such  date.  As  to  aU  debts  and  liabihties  of  corporations  for  profit 
incurred  after  such  date,  the  stockholders  thereof  shall  be  under  no  habihties  other 
than  those  stated  m  article  XIII,  section  three,  of  the  constitution  of  Ohio. 

Sec.  8688.  Limitation  of  action  to  enforce  liability.  An  action  upon  the  liability 
of  stockholders  under  the  two  next  preceding  sections  can  only  be  brought  within 
eighteen  months  after  the  debt  or  obhgation  shall  become  enforcible  against  stock- 
holders. 

Sec.  8689.  "Stockholder"  defined.  The  term  "stockholder"  as  used  in  the 
three  next  precediag  sections,  shall  apply  not  only  to  persons  who  appear  by  the 
books  of  the  corporation  to  be  such,  but  also  to  an  equitable  owner  of  stock,  although 
on  the  books  it  appears  in  the  name  of  another. 

Sec.  8690.  Where  complaint  for  enforcement  of  liability  filed.  When  a  creditor 
of  a  corporation  seeks  to  charge  its  directors,  trustees,  or  other  superintending 
officers,  or  the  stockholders  thereof,  on  account  of  a  Ubiahty  created  by  law,  he 
may  file  his  complaint  for  that  purpose  in  any  common  pleas  court  which  possesses 
jurisdiction  to  enforce  such  hability. 

See.  8691.  Procedure  by  court;  receiver.  The  court  shall  proceed  thereon, 
as  in  other  cases,  and,  when  necessary,  cause  an  account  to  be  taken  of  the  property 
and  obhgations  due  to  and  from  such  corporation,  and  may  appoint  one  or  more 
receivers. 

Sec.  8692.  Enforcement  of  liability.  On  the  filiag  of  an  answer,  or  the  taking 
of  such  account,  if  it  appears  that  such  corporation  is  insolvent,  and  has  not  suffic- 
ient property  or  effects  to  satisfy  such  creditor,  the  court  may  proceed  to  ascertain 
the  respective  UabiUties  of  the  directors,  officers  and  stockholders,  and  enforce 
them  by  its  judgment,  as  in  other  cases. 

Sec.  8693.  Notice  to  non-resident  stockholders.  When  the  directors  or  other 
officers  of  a  corporation,  or  the  stockholders  thereof,  are  made  parties  to  an  action 
in  which  a  judgment  is  rendered,  if  its  property  is  insufficient  to  discharge  its  debts, 
the  court  shall  give  notice  to  non-resident  stockholders  as  provided  by  law  for  service 
upon  non-resident  defendants  in  other  actions,  and  then  first  proceed  to  compel 
each  stockholder  to  pay  in  the  amount  due  and  unpaid  on  the  stock  held  by  him, 
or  so  much  thereof  as  is  necessary  to  satisfy  the  debts  of  the  company. 

Sec.  8694.  Court  to  ascertain  and  adjudge  liabilities.  If  its  debts  remain  un- 
satisfied, the  court  shall  proceed  to  ascertain  the  respective  UabiUties  of  the 
directors  or  other  officers  and  of  the  stockholders,  and  to  adjudge  the  amount 
payable  by  each,  and  enforce  the  judgment,  as  in  other  cases. 

Sec.  8695.  Actions  by  receiver.  If  a  receiver  is  appointed,  the  court  also  may 
authorize  and  direct  him  to  prosecute  such  actions  in  his  own  name  as  receiver, 
in  other  jurisdictions  as  become  necessary  to  coUect  the  amount  found  due  from 
an  officer  or  stockholder. 

Sec.  8696.  Notice  to  creditors.  If  an  action  is  brought  against  a  corporation, 
its  directors  or  other  superintending  officers,  or  stockholders,  according  to  the 
foregoing  provisions,  when  it  appears  proper,  the  court  may  order  notice  to  be 
pubUshed,  in  such  manner  as  it  directs,  requiring  aU  the  creditors  of  such  corporation 
to  exhibit  their  claims  and  become  parties  to  the  action,  within  a  reasonable  time, 
not  less  than  six  months  from  the  first' pubUcation  of  such  order,  and,  in  default 
thereof,  to  be  precluded  from  any  benefit  of  the  judgment  rendered  therein,  and 
from  any  distribution  made  under  such  judgment. 

Sec.  8697.  Distribution  of  assets.  Upon  a  final  judgment  in  such  an  action 
against  an  insolvent  corporation,  the  court  shall  cause  a  just  distribution  of  its 
property  and  assets,  or  the  proceeds  thereof,  to  be  made  among  its  creditors. 

Sec.  8698.  Increase  of  capital  stock.  After  its  original  capital  stock  is  fuUy 
subscribed  for,  and  an  instaUment  of  ten  per  cent  on  each  share  of  stock  has  been 
paid  thereon,  a  corporation  for  profit,  or  a  corporation  not  forprofit,  having  a  cap- 
ital stock,  may  increase  its  capital  stock  or  the  number  of  shares  into  which  it  is 
divided,  prior  to  organization,  by  the  unanimous  written  consent  of  aU  original 
subscribers.  After  organization  the  increase  may  be  made  by  a  vote  of  the  holders 
of  a  majority  of  its  stock,  at  a  meeting  called  by  a  majority  of  its  directors,  at  least 
thirty  days'  notice  of  the  time,  place  and  object  of  which  has  been  given  by  pubU- 
cation in  some  newspaper  of  general  circulation,  and  by  letter  addressed  to  each 
stockholder  whose  place  of  residence  is  known.    Or,  the  stock  may  be  increased 
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at  a  meeting  of  the  stockholders  at  which  all  are  present  in  person,  or  by  proxy, 
and  waive  in  writing  such  notice  by  publication  and  letter ;  and  also  agree  in  writing 
to  such  increase,  naming  the  amount  thereof  to  which  they  agree.  A  certificate 
of  such  action  shall  be  filed  with  the  secretary  of  state. 

Sec.  8699.  Increase  by  preferred  stock.  Upon  the  assent  ia  writing  of  three- 
fourths  in  number  of  the  stockholders  of  a  corporation,  representing  at  least  three- 
fourths  of  its  capital  stock,  to  increase  the  capital  stock,  it  may  issue  and  dispose 
of  preferred  stock  in  the  manner  by  law  provided  therefor.  Upon  such  increase 
of  stock,  a  certificate  shall  be  filed  with  the  secretary  of  state,  as  provided 'in  the 
next  preceding  section. 

Sec.  8700.  Reduction  of  capital  stock.  With  the  written  consent  of  the  persons 
in  whose  names  a  majority  of  the  shares  of  the  capital  stock  thereof  stands  on  its 
books,  the  board  of  directors  of  such  a  corporation  may  reduce  the  amount  of  its 
capital  stock  and  the  nominal  value  of  all  the  shares  thereof,  and  issue  certificates 
therefor.  The  rights  of  creditors  shall  not  be  affected  thereby;  and  a  certificate 
of  such  action  shall  be  filed  with  the  secretary  of  state. 

Regulations  and  by-laws. 

Sec.  8701.  Corporation  may  adopt  regulations.  Every  corporation  may  adopt 
a  code  of  regulations  for  its  government,  consistent  with  the  constitution  and  laws 
of  the  state. 

Sec.  8702.  Trustees  or  directors  may  adopt  by-laws.  The  trustees  or  directors 
of  a  corporation  may  adopt  a  code  of  by-laws  for  their  government,  consistent 
with  the  regulations  of  the  corporation,  and  the  constitution  and  laws  of  the  state, 
and  change  it  at  pleasure. 

Sec.  8703.  How  regulations  adopted  or  changed.  Regulations  may  be  adopted 
or  changed  by  the  assent  thereto,  in  writing,  of  two-thirds  of  the  stockholders, 
or,  if  there  is  no  capital  stock,  of  the  members,  or  by  a  majority  of  the  stockholders 
or  members,  at  a  meeting  held  for  that  purpose,  notice  of  which  has  been  given 
by  the  acting  president  personally  to  each  member  or  stockholder,  or  by  pubUcation 
in  some  newspaper  of  general  circulation  in  the  county  in  which  the  corporation 
is  located,  or  in  the  counties  through  which  its  improvement  does  or  will  pa^ss. 

Sec.  8704.  What  may  be  provided  for  by  regulations.  When  no  other  provision 
is  specially  made  in  this  title,  a  corporation  by  its  regulations  may  provide:  1.  The 
time,  place,  and  manner  of  oaUing  and  conducting  its  meetings;  2.  The  number 
of  stockholders  or  members  constituting  a  quorum;  3.  The  time  of  the  annual  election 
for  trustees  or  directors,  and  the  manner  of  giving  notice  thereof;  4.  The  duties 
and  compensation  of  officers;  5.  The  manner  of  election,  or  appointment,  and 
the  tenure  of  office,  of  all  officers  other  than  the  trustees  or  directors ;  6.  The  quali- 
fications of  members,  when  the  corporation  is  not  for  profit. 

Borrowing  money. 

Sec.  8705.  May  borrow  money  on  bond  or  mortgage.  A  corporation  may 
borrow  money  in.  any  sum  not  exceeding  the  amount  of  its  capital  stock,  issue  its 
notes,  or  coupon  or  registered  bonds  therefor,  bearing  any  legal  rate  of  interest, 
and  secure  their  payment  by  a  mortgage  of  its  property,  real  or  personal,  or  both. 

Sec.  8706.  When  mortgage  deemed  to  be  duly  recorded.  A  mortgage  of  real 
and  personal  property  heretofore  or  hereafter  made  by  a  company  organized  to 
operate  a  line  or  lines  of  telegraph,  telephone,  district  telegraph  messenger  service, 
or  for  the  purpose  of  supplying  gas  or  electricity  or  hot  water,  for  lighting,  fuel 
or  other  purposes,  or  hot  water,  or  steam,  for  heating  or  fuel  purposes,  shall  be 
duly  recorded  in  the  office  of  the  recorder  of  deeds  in  each  of  the  counties  in  which 
the  real  or  personal  property  mortgaged  is  situated  or  employed. 

Sec.  8707.  When  lien  effective.  A  mortgage  so  recorded  shall  be  a  good  and 
sufficient  hen  from  the  date  of  its  f Uing  for  record  in  each  county  where  it  is  recorded 
as  well  upon  the  personal  as  the  real  property  of  such  a  company. 

Sec.  8708.  Change  of  bonds  authorized.  A  corporation  which  lawfully  has 
issued  registered  or  coupon  bonds,  upon  the  request  of  a  holder  thereof,  may  change 
such  registered  into  coupon  bonds,  or  coupon  into  registered  bonds,  either  by  sub- 
stitution or  proper  indorsement  thereon.  All  Hens,  securities,  and  rights  which 
existed  on  or  acrued  to  such  original  bonds  shall  be  and  continue  on  and  to  such 
substituted  or  indorsed  bonds. 
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Sec.  8709.  Obligations  may  be  converted  into  stock.  Upon  tlie  written  assent 
of  not  less  than  three-fourtlis  of  the  stockholders,  representing  at  least  three-fourths 
of  its  capital  stock  actually  paid,  a  company  may  bovrow  money  not  exceeding 
one-half  of  the  capital  stock  so  paid  in,  on  such  security,  by  way  of  mortgage,  or 
otherwise,  as  is  agreed  upon,  at  a  lawful  rate  of  interest,  and  in  the  instrument 
evidencing  the  contract  may  stipulate  that  the  holders  of  such  instruments  shall 
have  the  right  to  convert  the  amount  borrowed,  or  a  part  thereof,  into  either  common 
or  preferred  stock,  this  having  been  provided  for  by  the  proper  action  and  certif- 
icate of  the  company.  Any  action  of  the  directors  for  borrowing  money,  issuing 
bonds,  or  involving  an  expenditure  of  money  shall  be  by  yea  and  nay  votes,  and 
record  thereof  be  made  showing  the  vote  of  each  director  voting  upon  the  question. 

Sale  of  entire  property. 

Sec.  8710.  Sale  of  entire  property  and  assets.  No  corporation  organized  under 
the  laws  of  this  state  shall  sell  its  entire  property  and  assets  to  any  person,  persons, 
or  association,  or  to  another  corporation,  whether  organized  for  the  same  or  similar 
purposes  or  otherwise,  under  the  laws  of  this  or  any  other  state,  unless  three-fourths 
of  the  directors  of  such  corporation  authorize  the  execution  of  an  agreement  therefor 
prescribing  the  terms,  considerations,  and  conditions  thereof.  The  considerations 
may  be  money,  stocks,  bonds,  or  other  instruments  for  the  payment  of  money,  or 
any  valuable  consideration. 

Sec.  8711.  Submission  of  agreement.  Such  agreement  shall  be  submitted  to 
the  stockholders  of  the  corporation  at  a  meeting  called  for  the  purpose  of  taking 
it  into  consideration,  ten  days'  notice  of  the  time  and  place  of  holding  which, 
and  the  object  thereof,  shall  be  given  by  registered  letter  containing  a  written  or 
printed  notice  addressed  to  each  of  the  persons  in  whose  names  the  stock  of  the 
corporation  stands  on  its  books;  and  also  by  like  notice  pubhshed  in  some  news- 
paper in  the  city  or  village  where  the  corporation  has  its  principal  office  or  place 
of  business.  But  when  all  the  stockholders  are  present  at  such  meeting  in  person 
or  by  proxy,  notice  may  be  waived  in  writing. 

Sec.  8712.  Adoption  of  agreement.  At  such  meeting  of  stockholders  the  agree- 
ment of  the  directors  shall  be  considered  and  a  vote  by  ballot  taken  for  its  adoption 
or  rejection.  For  each  share  of  stock  on  which  all  the  installments  called  for  by 
the  board  of  directors  are  paid,  the  holder  thereof  shall  be  entitled  to  one  vote. 
The  ballots  must  be  cast  in  person  or  by  proxy,  and  if  three-fourths  of  all  the  votes 
cast  at  the  meeting  be  for  the  adoption  of  the  agreement,  it  shall  be  vaUd  and  binding 
on  such  corporation.  Upon  its  adoption,  the  officers  of  the  company  shall  execute 
and  deliver  to  the  purchaser  good  and  sufficient  deeds  and  transfers  of  all  the  pro- 
perty and  assets  of  the  corporation,  upon  the  terms  and  conditions  in  the  agree- 
ment provided. 

Sec.  8713.  Dissatisfied  stockholder.  If  a  stockholder  be  dissatisfied  with  such 
sale  and  refuses  to  participate  in  the  proceeds  thereof,  within  thirty  days  after 
the  adoption  of  such  agreement,  he  shall  state  his  objections  thereto  in  writing 
and  file  them  with  such  corporation,  and  in  writing  demand  from  it  payment  for 
his  stock.  Within  sixty  days  thereafter  such  corporation  shall  pay  to  him  the  value 
thereof  at  the  time  such  agreement  was  adopted.  In  case  of  a  disagreement  as  to 
the  value  of  the  stock,  it  shall  be  ascertained  by  three  disinterested  persons,  one 
of  whom  to  be  chosen  by  the  stockholder,  one  by  the  directors  of  the  corporation, 
and  the  other  by  the  two  so  selected  who  shaU  conduct  such  arbitration  as  provided 
by  the  law  regulating  arbitrations. 

Sec.  8714.  How  award  collected.  If  the  award  is  not  paid  within  sixty  days 
from  its  making,  and  notice  thereof  given  to  the  stockholder  and  the  corporation, 
its  amount  shaU  be  evidence  of  the  amount  due  from  the  corporation  and  may  be 
collected  as  other  debts  against  it.  On  receiving  payment  of  the  award,  the  stock- 
holder shall  surrender  his  stock  to  such  corporation. 

Sec.  8715.  Procedure  when  stockholder  refuses  to  submit  question.  If  such 
stockholder  refuses  to  submit  such  question  to  arbitration,  upon  the  appUcation 
of  a  director  of  the  company,  the  judge  of  the  common  pleas  court  shall  appoint 
arbitrators,  who  shall  ascertain  the  value  of  the  stock  as  if  the  question  had  been 
submitted  by  consent  of  both  parties. 

Sec.  8716.  Notice.  In  all  cases  of  such  arbitration,  the  party  desiring  it,  shall 
give  the  opposite  party  at  least  ten  days'  notice  of  his  intention  to  apply  to  the 
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judge  for  the  appointment  of  arbitrators,  which  notice  shall  be  served  in  the  manner 
provided  for  the  service  of  summons,  and  specify  the  time  and  place  of  the  hearing 
of  the  application.  In  cases  of  non-residents  the  notice  shall  be  by  publication  for 
four  consecutive  weeks  in  some  newspaper  printed  in  the  county. 

Sec.  8717.  Deposit  of  award.  If  the  party  owning  the  stock  refuses  to  receive 
the  amount  awarded,  the  company  may  deposit  it  with  the  clerk  of  the  common 
pleas  court  of  the  county  in  which  the  arbitration  was  held,  which  deposit  shall 
operate  as  if  payment  were  made  to  the  owner  of  the  stock,  and  also  as  a  cancel- 
lation of  such  stock  upon  the  books  of  the  company. 

Sec.  8718.  Sale  to  a  trust  prohibited.  A  sale  of  its  entire  property  by  a  corpora- 
tion, as  hereinbefore  authorized,  shall  not  be  made  for  the  formation  of  or  to  a 
trust  or  combination  for  the  purpose  of  restricting  trade  or  preventing  competition. 

Amendments. 

Sec.  8719.  Power  to  amend.  A  corporation  organized  under  the  general  cor- 
poration laws  of  the  state,  may  amend  its  articles  of  incorporation  as  follows:  1.  So 
as  to  change  its  corporate  name  —  but  not  to  one  already  appropriated,  or  to  one 
likely  to  mislead  the  public ;  2.  So  as  to  change  the  place  where  it  is  to  be  located, 
or  its  principal  business  transacted;  3.  So  as  to  modify,  enlarge,  or  diminish  the 
objects  or  purposes  for  which  it  was  formed;  4.  So  as  to  add  to  them  anything  omit- 
ted from,  or  which  lawfully  might  have  been  provided  for  originally,  in  such  ar- 
ticles. But  the  capital  stock  of  a  corporation  shall  not  be  increased  or  diminished, 
by  such  amendment,  nor  the  purpose  of  its  original  organization  substantially 
changed. 

Sec.  8720.  Proceedings.  Amendments  to  articles  of  incorporation  may  be 
made  at  any  meeting  of  the  members  or  stockholders  thereof,  of  which,  and  of  the 
business  to  come  before  it,  thirty  days'  notice  has  been  given  by  a  majority  of  the 
directors  or  trustees,  in  a  newspaper  published  and  of  general  circulation  in  the 
county  where  the  company's  principal  place  of  business  is  located,  and  by  a  vote 
of  the  owners  of  at  least  three-fifths  of  its  capital  stock  then  subscribed,  if  it  has 
a  capital  stock,  or  if  not,  by  a  vote  of  at  least  three-fifths  of  its  members. 

Sec.  8721.  Copy  to  be  filed  with  secretary  of  state.  When  thus  adopted,  a 
copy  of  such  amendment,  with  a  certificate  thereto  affixed,  stating  the  fact  and  date 
of  its  adoption,  that  such  copy  is  true  copy  thereof,  signed  by  the  president  and 
secretary  of  the  corporation,  and  if  one  there  be,  sealed  with  its  seal,  shall  be  recorded 
in  the  office  of  the  secretary  of  state,  who  shaU  note  on  the  margin  of  the  record 
of  the  original  articles  filed  by  such  corporation,  and  on  the  margin  of  the  index 
thereto,  the  volume  and  page  where  such  amendment  is  recorded. 

Sec.  8722.  When  amendments  take  effect.  Amendments  to  articles  of  incor- 
poration shall  not  take  effect  until  filed  for  record  with  the  secretary  of  state,  nor 
unless  it  be  waived,  untU  the  corporation  gives  notice  of  them  in  some  newspaper 
of  general  circulation  in  the  county  where  its  principal  office  is  located,  for  three 
consecutive  weeks. 

Sec.  8723.  How  notices  waived.  AH  the  notices  hereinbefore  required  in  such 
proceedings  to  amend,  may  be  waived  when  the  holders  of  all  the  capital  stock  of 
a  corporation,  or  all  the  members  of  one  having  no  stock,  consent  thereto  in  writing. 

Dividends. 

Sec.  8724.  Dividends  to  be  paid  from  surplus  profits  only.  Directors  of  a  cor- 
poration organized  under  the  laws  of  this  state  shall  not  make  dividends  except 
from  surplus  profits  arising  from  its  business. 

Sec.  8725.  Unpaid  interest  not  profits.  In  calculating  its  profits,  prior  to  a 
dividend,  interest  then  unpaid,  although  due,  on  debts  owing  to  it,  shall  not  be 
included. 

Sec.  8726.  How  profits  ascertained.  In  order  to  ascertain  the  surplus  profits 
from  which  a  dividend  may  be  made,  in  the  account  of  profit  and  loss  there  shall 
be  charged  and  deducted  from  the  actual  profits :  1.  All  ordinary  and  extraordinary 
expenses,  paid  or  incurred,  in  managing  the  affairs  and  transacting  the  business 
of  the  corporation;  2.  Interest  paid,  or  then  due  or  accrued,  on  debts  it  owes;  3.  All 
losses  of  the  corporation.  In  computing  its  losses,  debts  owing  to  it  which  have 
been  due  without  prosecution,  or  interest  paid  thereon,  for  more  than  one  year, 
or  upon  which  judgment  was  recovered,  but  has  been  more  than  two  years  un- 
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satisfied,  and  on  which  also  for  that  period,  no  interest  was  paid,  shall  be  in- 
cluded. 

Sec.  8727.  What  advertisements  prohibited.  No  such  corporation  shall  ad- 
vertise a  larger  amount  of  capital  stock  than  actually  has  been  subscribed  and 
paid  in,  nor  advertise  a  greater  dividend  than  actually  has  been  earned  and  credited 
or  paid  to  its  stockholders  or  members. 

Sec.  8728.  Liability  for  violation.  Every  director  of  such  a  corporation,  who 
violates  or  is  concerned  in  violating  any  provision  of  the  next  four  preceding  sections 
shall  be  personally  hable  to  its  creditors  and  stockholders  for  any  loss  which  thereby 
they  respectively  sustain. 

Miscellaneous. 

Sec.  8729.  Affidavit  as  to  campaign  contributions.  Every  corporation  for 
profit  doing  business  in  this  state,  except  corporations  rquireed  by  law  to  file  annual 
report  with  the  auditor  of  state  or  the  superintendent  of  insurance,  annually  during 
the  month  of  May,  if  it  be  a  domestic  corporation,  and  during  the  month  of  Sep- 
tember, if  it  be  a  foreign  corporation,  shall  file  with  the  secretary  of  state  in  such 
form  as  he  prescribes,  an  affidavit  subscribed  and  sworn  to  by  an  officer  having 
knowledge  of  the  facts  therein  set  forth,  setting  forth  that  such  corporation  has  not 
during  the  preceding  year  directly  or  indirectly  paid,  used  or  offered,  consented  or 
agreed  to  pay  or  use,  any  of  its  money  or  property  for,  or  in  aid,  of  any  pohtical 
party,  committee  or  organization,  or  for  in  aid  of,  any  candidate  for  pohtical  office 
or  for  nomination  for  any  such  office,  or  in  any  manner  used  any  of  its  money  or 
property  for  any  pohtical  purpose  whatever,  or  for  the  reimbursement  or  indemni- 
fication of  any  person  or  persons  for  moneys  or  property  so  used.  Such  forms  of 
affidavits  as  the  secretary  prescribes  shall  be  attached  to  or  made  part  of  the  report 
required  to  be  made  of  such  corporation  under  the  law,  requiring  corporations  to 
file  annual  reports  with  the  secretary  of  state  and  to  pay  annual  fee  therefor. 

Sec.  8730.  Affidavit  in  annual  reports  to  auditor  and  superintendent  of  insurance. 
Corporations  required  by  law  to  file  annual  reports  with  the  auditor  of  state  or 
the  superintendent  of  insurance,  shaU  file  with  such  officers  similar  affidavits  in 
such  from  as  the  auditor  of  state  or  the  superintendent  of  insurance  prescribes. 
The  form  of  affidavit  presented  by  such  officer  shall  be  attached  to  or  made  a 
part  of  the  report  required  to  be  made  of  such  corporation  under  existing  laws. 
The  affidavit  shall  be  made  at  the  time  when  such  reports  are  required  to  be 
made. 

Sec.  8731.  By  what  laws  corporations  shall  be  governed.  Corporations  created 
before  the  adoption  of  the  present  constitution,  which  have  not,  by  election  or 
some  other  act,  come  to  be  governed  by  laws  since  passed,  shall  be  governed  and 
controlled  by  the  laws  then  in  force,  and  the  vahd  modifications  thereof  since  or 
herein  enacted.  Other  corporations  now  existing  or  hereafter  created  shall  be  gov- 
erned and  controlled  by  the  provisions  of  this  title. 

Sec.  8732.  What  corporations  may  accept  the  provisions  of  this  title.  A  cor- 
poration created  before  the  adoption  of  the  present  constitution,  and  now  actually 
doing  business,  may  accept  any  of  the  provisions  of  this  title.  When  a  certified 
copy  of  such  acceptance  is  filed  with  the  secretary  of  state,  so  much  of  its  charter 
as  is  inconsistent  with  the  provisions  of  this  title  is  hereby  repealed. 

Sec.  8733.  Special  charters  not  accepted  or  acted  upon.  All  special  acts  of 
incorporation  in  force  in  this  state,  which  have  not  been  accepted,  or  acted  upon, 
be  and  the  same  are  hereby  repealed. 

[Sees.  8734 — 8735.    Relate  to  corporations  not  for  profit.] 

Sec.  8736.  Corporations  created  prior  to  1851.  Corporations  created  before 
the  adoption  of  the  present  constitution,  which  take  any  action  under  or  in  pur- 
suance of  this  title,  shall  thereby  and  thereafter  be  deemed  to  have  consented,  and 
be  held  to  be  a  corporation,  and  to  have  and  excercise  all  its  franchises  under  the 
present  constitution  and  the  laws  passed  in  pursuance  thereof,  and  not  otherwise. 
But  any  fire  instirance  company  so  created,  filing  annual  reports  with  the  super- 
intendent of  insurance,  as  provided  by  law,  or  complying  with  any  poUce  regulation 
contained  in  chapter  one  of  subdivision  two  of  division  three  of  this  title,  or  in 
chapter  two  of  division  two  of  title  three,  part  first,  shall  not  be  deemed  to  have 
consented,  nor  be  affected  by  the  provisions  of  this  section  by  reason  of  such  com- 
phance. 
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Sec.  8737.  When  provisions  do  not  apply.  This  chapter  does  not  apply  when 
special  provision  is  made  in  subsequent  chapters  of  this  title,  but  the  special  pro- 
vision shall  govern,  unless  it  clearly  appears  that  the  provision  is  cumulative. 

Dissolution. 

[Sees.  8738 — 8739,    Relate  to  corporations  not  for  profit.] 

Sec.  8740.  Dissolution  by  corporation  whose  business  is  closed.  When  a  majo- 
rity of  the  directors  or  other  officers  having  the  management  of  the  concerns  of  a 
corporation  for  profit,  which  has  completely  closed  its  business,  and  paid  aU  the 
debts  and  Mabihties  incurred  by  it,  desire  to  surrender  its  corporate  authority 
and  franchises,  they,  or  the  president  of  such  board  of  directors,  may  call  a  meeting 
of  the  stockholders  at  such  time  or  place  as  he  or  they  designate  by  publication 
for  four  weeks  in  some  newspaper  pubHshed  and  of  general  circulation  in  the  county 
wherein  the  principal  office  of  the  corporation  is  located  and  by  written  notices 
addressed  to  each  of  the  stockholders  whose  residence  is  known,  of  the  object,  time, 
and  place  of  the  meeting. 

Sec.  8741.  Filing  of  certificate.  If  all  the  stockholders  present  at  such  meeting 
in  person  or  by  proxy  decide  to  surrender  and  abandon  its  corporate  authority  the 
corporation  shall  be  abandoned  and  dissolved  upon  the  filing  of  a  certificate  of  the 
abandonment  or  dissolution  with  the  secretary  of  state  in  the  manner  provided 
by  law. 

Sec.  8742.  Trustees  to  settle  affairs  of  corporation.  Upon  the  dissolution  of  a 
corporation  by  the  expiration  of  the  term  of  its  charter,  or  otherwise,  and  unless 
other  persons  be  appointed  by  the  legislature,  or  by  the  stockholders,  directors, 
or  trustees  of  the  corporation,  or  by  a  court  of  competent  authority,  the  directors, 
trustees,  or  managers  of  the  affairs  of  such  corporation,  acting  last  before  the  time 
of  its  dissolution,  by  whatever  name  known  in  law,  and  their  survivors,  shall  be 
the  trustees  of  the  creditors  and  stockholders  of  the  dissolved  corporation,  and  have 
full  power  to  settle  its  affairs,  coUect  and  pay  outstanding  debts,  and  divide  among 
the  stockholders  the  money  and  other  property  remaining,  in  proportion  to  the 
stock  of  each  stockholder  paid  up,  after  payment  of  debts  and  necessary  expenses. 

Sec.  8743.  Powers  and  duties  of  such  trustees.  The  persons  so  constituted 
trustees  may  sue  for  and  recover  the  debts  and  property  of  the  dissolved  corporation, 
by  the  name  of  trustees  of  the  corporation,  describing  it  by  its  corporate  name, 
and  jointly  and  severally  they  shall  be  responsible  to  the  creditors  and  stockholders 
of  the  corporation,  to  the  extent  of  its  property  and  effects  coming  into  their  hands. 
Such  trustees  may  be  made  or  become  parties  to  any  action,  by  or  against  the 
corporation.  AU  hens  of  judgments  existing  at  the  time  of  the  dissolution  either 
in  favor  of  or  against  the  corporation,  shall  continue  in  force  as  if  the  dissolution 
had  not  taken  place. 

[The  sections  following  relate  to  non-trading  corporations.] 


Pennsylvania. 
Constitution. 

Article  III.     Legislation. 

Sec.  7.    The  general  assembly  shall  not  pass  any  local  or  special  law 

creating  corporations,  or  amending,  renewing,  or  extending  the  charters  thereof; 
granting  to  any  corporation,  association,  or  individual  any  special  or  exclusive  priv- 
ilege or  immunity,  or  to  any  corporation,  association,  or  individual  the  right  to  lay 
down  a  raikoad  track. 

Article  XVI.    Private  corporations. 

Sec.  1.  AU  existing  charters,  or  grants  of  special  or  exclusive  privileges,  under 
which  a  bona  fide  organization  shall  not  have  taken  place  and  business  been  com- 
menced in  good  faith,  at  the  time  of  the  adoption  of  this  constitution,  shall  thereafter 
have  no  validity. 

Sec.  2.  The  general  assembly  shall  not  remit  the  forfeiture  of  the  charter  of 
any  corporation  now  existing,  or  alter  or  amend  the  same,  or  pass  any  other  general 
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or  special  law  for  the  benefit  of  such  corporation,  except  upon  the  condition  that  such 
corporation  shall  thereafter  hold  its  charter  subject  to  the  provisionsof  this  constitution. 

Sec.  3.  The  exercise  of  the  right  of  eminent  domain  shall  never  be  abridged  or 
so  construed  as  to  prevent  the  general  assembly  from  taking  the  property  and  fran- 
chises of  incorporated  companies,  and  subjecting  them  to  public  use,  the  same  as 
the  property  of  individuals;  and  the  exercise  of  the  police  power  of  the  state  shall 
never  be  abridged  or  so  construed  as  to  permit  corporations  to  conduct  their  business 
in  such  maimer  as  to  infringe  the  equal  rights  of  individuals  or  the  general  well- 
being  of  the  state. 

Sec.  4.  In  aU  elections  for  directors  or  managers  of  a  corporation  each  member 
or  shareholder  may  cast  the  whole  number  of  his  votes  for  one  candidate,  or  distribute 
them  upon  two  or  more  candidates,  as  he  may  prefer. 

Sec.  5.  No  foreign  corporation  shall  do  any  business  in  this  state  without  having 
one  or  more  known  places  of  business  and  an  authorized  agent  or  agents  in  the  same 
upon  whom  process  may  be  served. 

Sec.  6.  No  corporation  shall  engage  in  any  business  other  than  that  expressly 
authorized  in  its  charter,  nor  shall  it  take  or  hold  any  real  estate  except  such  as  may 
be  necessary  and  proper  for  its  legitimate  business. 

Sec.  7.  No  corporation  shall  issue  stocks  or  bonds  except  for  money,  labor  done, 
or  money  or  property  actually  received;  and  all  fictitious  increase  of  stock  or  in- 
debtedness shall  be  void.  The  stock  and  indebtedness  or  corporations  shall  not  be 
increased  except  in  pursuance  of  general  law,  nor  without  the  consent  of  the  persons 
holding  the  larger  amoimt  in  value  of  the  stock  first  obtained  at  a  meeting  to  be  held 
after  sixty  days'  notice  given  in  pursuance  of  law. 


Statutes.^) 

An  Act  to  provide  for  the  Incorporation  and  Regulation  of  certain 
Corporations  (April  29,  1874,  P.  L.  73). 

Sec.  1.  That  corporations  may  be  formed  under  the  provisions  of  this  act  by 
the  voluntary  association  of  five  or  more  persons,  for  the  purposes,  and  in  the  manner 
mentioned  herein,  and  when  so  formed,  each  of  them  by  virtue  of  its  existence  as 
such,  shall  have  the  following  powers,  unless  otherwise  specially  provided: 

First.  To  have  succession  by  its  corporate  name  for  the  period  limited  by  its 
charter,  and  when  no  period  is  Umited  thereby,  or  by  this  act,  perpetually,  subject 
to  the  power  of  the  general  assembly,  under  the  constitution  of  this  commonwealth. 

Second.    To  maintain  and  defend  judicial  proceedings. 

Third.    To  make  and  use  a  common  seal  and  alter  the  same  at  pleasure. 

Fourth.  To  hold,  purchase  and  transfer  such  real  and  personal  property,  as  the 
purposes  of  the  corporation  require,  not  exceeding  the  amount  limited  by  its  charter 
or  by  law. 

Fifth.  To  appoint  and  remove  such  subordinate  officers  and  agents  as  the  busi- 
ness of  the  corporation  requires,  and  to  allow  them  a  suitable  compensation. 

Sixth.  To  make  by-laws  not  inconsistent  with  law,  for  the  management  of  its 
property,  the  regulation  of  its  affairs,  and  the  transfer  of  its  stock. 

Seventh.  To  enter  into  any  obligation  necessary  to  the  transaction  of  its  ordi- 
nary affairs. 

A  supplement  to  an  act,  entitled  "An  act  to  provide  for  the  incorporation  and  regulation 
of  certain  corporations,"  approved  April  twenty-ninth,  one  thousand  eight  hundred  and  seventy- 
four;  authorizes  the  formation  of  corporations  for  profit  by  volimtary  association  of  three  or  more 
persons,  one  of  whom,  at  least,  must  be  a  citizen  of  this  commonwealth.  May  29,  1901,  P.  L.  326. 
See  also  Act  April  23,  1903,  P.  L.  273,  infra. 

Sec.  2.  The  second  class  these  for:  .  .  .  XII.  The  transaction  of  a  prmting 
and  publishing  business;  .  .  .  XIV.  The  creating,  purchasing,  holding,  and  selling 
of  patent  rights  for  inventions  and  designs,  and  the  purchasing  of  copyrights  for 
books,  publications,  and  registered  trademarks,  with  the  right  to  issue  license  for 
the  same  and  receive  pay  therefor;  .  .  .  XX.  For  any  lawful  purpose  not  speci- 
fically designated  by  law  as  the  purpose  for  which  a  corporation  may  be  formed. 

Clause  XX  as  amended  by  P.  L.   1909,  288. 

1)  See  also  the  Uniform  Stock  Transfer  Act,  supra. 
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Sec.  3.  The  charter  of  an  intended  corporation  must  be  subscribed  by  five 
or  more  persons,  three  of  whom  at  least  must  be  citizens  of  this  commonwealth,  and 
shall  set  forth :  I.  The  name  of  the  corporation ;  II.  The  purpose  for  which  it  is  formed ; 
III.  The  place  or  places  where  its  business  is  to  be  transacted ;  IV.  The  term  for  which 
it  is  to  exist;  V.  The  names  and  residence  of  the  subscribers  and  the  number  of  shares 
subscribed  by  each;  VI.  The  number  of  its  directors  and  the  names  and  residences 
of  those  who  are  chosen  directors  for  the  first  year;  VII.  The  amount  of  its  capital 
stock,  if  any,  and  the  number  and  par  value  of  shares  into  which  it  is  divided. 

Notice  of  the  intention  to  apply  for  any  such  charter  shall  be  inserted  in  two 
newspapers  of  general  circulation  printed  in  the  proper  county  for  three  weeks, 
setting  forth  briefly  the  character  and  object  of  the  corporation  to  be  formed,  and 
the  intention  to  make  application  therefor. 

The  said  certificates  of  incorporation  of  the  first  class  shall  be  acknowledged 
by  at  least  three  of  those  who  subscribed  to  them  before  the  recorder  of  deeds  of 
the  county  in  which  the  business  of  the  corporation  is  to  be  transacted,  to  be  their 
act  and  deed,  and  the  same  being  duly  certified  under  the  hand  and  official  seal  of 
the  said  recorder  of  deeds,  shall  be  presented  to  a  law  judge  of  the  said  county, 
accompanied  by  proof  of  the  pubHcation  of  the  notice  of  such  application,  who  is 
hereby  required  to  peruse  and  examine  said  instrument,  and  if  the  same  shall  be 
found  to  be  in  the  proper  form,  and  within  the  purposes  named  in  the  first  class 
specified  in  the  foregoing  section,  and  shall  appear  lawful  and  not  injurious  to  the 
community,  he  shall  endorse  thereon  these  facts,  and  shall  order  and  decree  thereon 
that  the  charter  is  approved,  and  that  upon  the  recording  of  the  said  charter  and 
order,  the  subscribers  thereto  and  their  associates,  shall  be  a  corporation  for  the 
purposes  and  upon  the  terms  therein  stated,  and  the  said  order  and  charter  shall  be 
recorded  in  the  office  for  the  recording  of  deeds  in  and  for  the  county  aforesaid,  and 
from  thenceforth  the  persons  named  therein  and  subscribing  the  same,  and  their 
associates  and  successors,  shall  be  a  corporation  by  the  name  therein  given. 

The  certificate  for  a  corporation  embraced  within  the  second  class,  named  in 
the  foregoing  section,  shall  set  forth  aU  that  is  hereinbefore  required  to  be  set  forth, 
and  except  buiding  and  loan  associations,  shall  also  state  that  ten  per  centum  of  the 
capital  stock  thereof  has  been  paid  in  cash  to  the  treasurer  of  the  intended  corporation, 
and  the  name  and  residence  of  such  treasurer  shall  be  therein  given.  The  same  shaU 
be  acknowledged  by  at  least  three  of  the  subscribers  thereto,  before  the  recorder  of 
deeds  of  the  county  in  which  the  chief  operations  are  to  be  carried  on,  or  in  which 
the  principal  office  is  situated;  and  they  shall  also  make  and  subscribe  an  oath  or 
affirmation  before  him,  to  be  endorsed  on  the  said  certificate,  that  the  statements 
contained  therein  are  true.  The  said  certificate,  accompanied  with  proof  of  publica- 
tion of  notice  as  hereinbefore  provided,  shall  then  be  produced  to  the  governor  of 
fhis  commonwealth,  who  shall  examine  the  same,  and  if  he  find  it  to  be  in  proper 
torm  and  within  the  purposes  named  in  the  second  class,  specified  in  the  foregoing 
section,  he  shall  approve  thereof  and  endorse  his  approval  thereon,  and  direct  letters 
patent  to  issue  in  the  usual  form,  incorporating  the  subscribers  and  their  associates 
and  successors  into  a  body  politic  and  corporate,  in  deed  and  in  law,  by  the  name 
chosen;  and  the  said  certificate  shaU  be  recorded  in  the  office  of  the  secretary  of 
the  commonwealth,  in  a  book  to  be  by  him  kept  for  that  purpose,  and  he  shaU  forth- 
with furnish  to  the  auditor-general  an  abstract  therefrom,  showing  the  name,  location, 
amount  of  capital  stock,  and  name  and  address  of  the  treasurer  of  such  corporation. 
The  said  original  certificate,  with  all  of  its  endorsements,  shall  then  be  recorded  in 
the  office  for  the  recording  of  deeds,  in  and  for  the  county  where  the  chief  operations 
are  to  be  carried  on,  and  from  thenceforth  the  subscribers  thereto,  and  their  associates 
and  successors,  shall  be  a  corporation  for  the  purposes  and  upon  the  terms  named  in 
the  said  charter.  Certified  copies  of  both  the  records  thereof  and  of  the  records  of 
the  charters  of  the  corporations  named  in  the  first  class  specified  in  the  foregoing 
section,  shall  be  competent  evidence  for  aU  purposes  in  the  courts  of  this  common- 
wealth. The  secretary  of  the  commonwealth  shall  charge  and  receive  a  fee  of  five 
dollars  upon  every  paper  relating  to  a  corporation  filed  or  recorded  in  his  office. 

See  note  to  sec.  1. 

Sec.  4.  The  charters  for  incorporations  named  in  this  act  may  be  made  per- 
petual, or  may  be  hmited  in  time  by  their  own  provisions ;  and  the  general  assembly 
reserves  the  power  to  revoke  or  annul  any  charter  of  incorporation  granted  or  accept- 
ed under  the  provisions  of  this  act,  whenever  in  the  opinion  of  the  said  general  assem- 
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bly  it  may  be  injurious  to  the  citizens  of  this  commonwealth,  in  such  manner,  however, 
that  no  injustice  shall  be  done  to  the  corporators  or  their  successors. 

Sec.  5.  The  by-laws  of  every  corporation  created  under  the  provisions  of  this 
statute,  or  accepting  the  same,  shall  be  deemed  and  taken  to  be  its  law,  subordiuate 
to  this  statute,  the  charter  of  the  same,  the  constitution  and  laws  of  this  common- 
wealth and  the  constitution  of  the  United  States.  They  shall  be  made  by  the  stock- 
holders or  members  of  the  corporation  at  a  general  meeting  called  for  that  purpose, 
unless  the  charter  prescribes  another  body  or  a  different  mode.  They  shall  prescribe 
the  time  and  place  of  meeting  of  the  corporation,  the  powers  and  duties  of  its  officials, 
and  such  other  matters  as  may  be  pertinent  and  necessary  for  the  business  to  be 
transacted,  and  may  contain  penalties  for  the  breach  thereof,  not  exceeding  twenty 
dollars. 

The  business  of  every  corporation  created  hereunder,  or  accepting  the  same, 
shall  be  managed  and  conducted  by  a  president,  a  board  of  directors  or  trustees,  a 
secretary  or  clerk,  a  treasurer,  and  such  other  officers,  agents,  and  factors  as  the 
corporation  authorizes  for  that  purpose,  and  nothing  in  any  law  contained  shall 
prevent  or  be  construed  to  prohibit  the  vice-president,  treasurer,  solicitor,  or  other 
officer  of  any  corporation  organized  or  existing  under  this  act,  from  being  a  director 
of  such  company  and  receiving  at  the  same  time  such  compensation  for  his  services 
as  such  officer  as  the  board  of  directors  of  such  company  may  direct.  The  directors 
or  trustees  shall  be  chosen  annually  by  the  stockholders  or  members  at  the  time  fixed 
by  the  by-laws,  and  shall  hold  their  office  until  others  are  chosen  and  qualified  in 
their  stead ;  the  manner  of  such  choice,  and  of  the  choice  or  appointment  of  all  other 
agents  and  officers  of  the  company  shall  be  prescribed  by  the  by-laws.  The  number 
of  directors  or  trustees  shall  not  be  less  than  three ;  one  of  them  shall  be  chosen  pres- 
ident by  the  directors,  or  by  the  members  of  the  corporation,  as  the  by-laws  shall 
direct.  The  members  of  said  corporation,  may,  at  a  meeting  to  be  called  for  that 
purpose,  determine,  fix,  or  change  the  number  of  directors  or  trustees  that  shall  there- 
after govern  it  affairs,  and  a  majority  of  the  whole  number  of  such  directors  or  trustees 
shall  be  necessary  to  constitute  a  quorum.  The  secretary  or  clerk  shall  be  sworn  and 
shall  record  aU  the  votes  of  the  corporation  and  the  minutes  of  its  transactions  in  a 
book  to  be  kept  for  that  purpose.  The  treasurer  shall  give  bond  in  such  sum,  and 
with  such  sm'eties,  as  shall  be  required  by  the  by-laws  for  the  faithful  discharge  of 
his  duties,  and  he  shall  keep  the  moneys  of  the  corporation  in  a  separate  book  account 
to  his  credit  as  treasurer,  and  if  he  shall  neglect  or  refuse  so  do  to,  he  shall  be  liable 
to  a  penalty  of  fifty  dollars  for  every  day  he  shall  fail  to  do  so,  to  be  recovered  at 
the  suit  of  any  informer  in  an  action  of  debt. 

Sec.  6.  Every  such  corporation  may  determine,  by  its  by-laws,  what  number 
of  stockholders  shall  attend,  either  in  person  or  by  proxy,  or  what  number  of  shares 
or  amount  of  interest  shall  be  represented  at  any  meeting  to  constitute  a  quorum; 
if  the  quorum  is  not  so  determined,  a  majority  in  interest  of  the  stockholders  shall 
constitute  a  quorum. 

Sec.  7.  The  directors  of  such  corporation  shaU  procure  certificates  or  evidences 
of  stock,  and  shall  deliver  them  signed  by  the  president,  countersigned  by  the  treasurer, 
and  sealed  with  the  common  seal  of  the  corporation,  to  each  person  or  party  entitled 
to  receive  the  same,  according  to  the  number  of  shares  by  him,  her,  or  them  re- 
spectively held,  which  certificates  or  evidences  of  stock  shall  be  transferable  at  the 
pleasure  of  the  holder,  in  person  or  by  attorney  duly  authorized,  as  the  by-laws  may 
prescribe,  subject,  however,  to  all  payments  due,  or  to  become  due  thereon;  and  the 
assignee  or  party  to  whom  the  same  shall  have  been  so  transferred,  shall  be  a  member 
of  said  corporation,  and  have  and  enjoy  aU  the  immunities,  privileges,  and  franchises, 
and  be  subject  to  all  the  liabilities,  conditions,  and  penalties  incident  thereto,  in  the 
same  manner  as  the  original  subscriber  or  holder  would  have  been,  but  no  certificate 
shall  be  transferred  so  long  as  the  holder  thereof  is  indebted  to  said  company,  unless 
the  board  of  directors  shall  consent  thereto. 

Sec.  8.  No  person  acting  as  judge  or  officer  holding  an  election  for  any  such 
corporation,  shall  enter  on  the  duties  of  his  office  or  appointment  until  he  take  and 
subscribe  an  oath  or  affirmation  before  a  judge,  alderman,  justice  of  the  peace,  or 
other  person  qualified  by  law  to  administer  oaths  that  he  will  discharge  the  duties 
of  his  office  or  appointment  with  fideUty,  that  he  will  not  receive  any  vote  but  such 
as  he  verily  believes  to  be  legal;  and  if  any  such  judge  or  officer  shall,  knowingly 
and  willfully,  violate  his  oath  or  affirmation,  he  shall  be  subject  to  aU  the  penalties 
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imposed  by  law  upon  the  officers  of  the  general  election  of  this  commonwealth  violat- 
ing their  duties,  and  shall  be  proceeded  against  in  Uke  manner  and  with  Hke  effect; 
and  if  any  election,  as  aforesaid,  be  held  without  the  person  holding  the  same  having 
first  taken  an  oath  or  affirmation,  as  aforesaid,  or  be  invalid  for  any  other  reason, 
such  election  shaU  be  set  aside  in  the  manner  now  provided  by  law,  and  a  new  election 
ordered  by  the  court  of  common  pleas  of  the  proper  county,  upon  the  petition  of 
not  less  than  five  stockholders  supported  by  proof  satisfactory  to  said  court. 

Sec.  9.  In  case  of  the  death,  removal,  or  resignation  of  the  president  or  any  of 
the  directors,  treasurer,  or  other  officer  of  any  such  company,  the  remaining  directors 
may  supply  the  vacancy  thus  created  until  the  next  election. 

Sec.  10.  In  all  elections  for  directors,  managers,  or  trustees  of  any  corporation 
created  under  the  provisions  of  this  statute,  or  acceptmg  its  provisions,  each  member 
or  stockholder  may  cast  the  whole  number  of  his  votes  for  one  candidate,  or  distribute 
them  upon  two  or  more  candidates,  as  he  may  prefer ;  that  is  to  say,  if  the  said  member 
or  stockholder  own  one  share  of  stock,  or  has  one  vote,  and  is  entitled  to  one  vote 
for  each  of  six  directors,  by  virtue  thereof,  he  may  give  one  vote  to  each  of  said  six 
directors,  or  six  votes  for  any  one  thereof,  or  a  less  number  of  votes  for  any  less  num- 
ber of  directors,  and  in  this  manner  may  distribute  or  cumulate  his  votes  as  he  may 
see  fit;  all  elections  for  directors  or  trustees  shall  be  by  ballot,  and  every  share  of 
stock  shall  entitle  the  holder  thereof  to  one  vote,  in  person  or  by  proxy,  to  be  exer- 
cised as  provided  in  this  section. 

Sec.  11,  The  capital  stock  of  every  such  corporation  that  has  or  requires  capital 
stock,  shall  consist  of  not  more  than  one  million  dollars,  except  companies  incorporat- 
ed for  the  purpose  of  suppljring  the  public  with  water,  whose  capital  stock  shaU  not 
exceed  two  miUion  dollars,  and  shall  be  divided  into  shares  of  not  more  than  one 
hundred  dollars  each;  and  all  subscriptions  to  the  capital  stock  shall  be  paid  in  such 
installments  and  at  such  times  as  the  directors  may  require,  and  if  default  be  made 
in  any  payment  the  person  or  persons  in  default  shall  be  Uable  to  pay,  in  addition  to 
the  amount  so  called  for  and  unpaid,  at  the  rate  of  one  half  of  one  per  centum  per 
month  for  the  delay  of  such  payment,  and  the  directors  may  cause  suit  to  be  brought 
for  the  recovery  of  the  amount  due,  together  with  a  penalty  of  one-haK  of  one  per 
centum  per  month  as  aforesaid,  or  the  directors  may  cause  the  stock  to  be  sold  in 
the  manner  provided  in  clause  two  of  section  thirty-nine  of  this  act;  and  no  stock- 
holder shaU  be  entitled  to  vote  at  any  election,  or  at  any  meeting  of  the  stockholders, 
on  whose  share  or  shares  any  installments  or  arrearages  may  have  been  due  and 
unpaid  for  the  period  of  thirty  days  immediately  preceding  such  election  or  meeting. 
The  shares  of  the  capital  stock  of  every  such  company  may  be  transferred  on  the 
books  of  the  company,  in  person  or  by  attorney,  subject  to  such  regulations  as 
the  by-laws  may  prescribe;  but  the  provisions  of  this  section  shall  not  apply  to  cor- 
porations in  which  by  this  act  different  and  other  rules  and  provisions  are  enacted 
for  their  regulation  and  government. 

Sec.  12.  The  stock  of  every  corporation  created  under  the  provisions  of  this  stat- 
ute shall  be  deemed  personal  property;  and  no  shares  shall  be  transferable  until  all 
previous  calls  thereon  shall  have  been  fully  paid  in,  or  shall  have  been  declared  for- 
feited for  the  non-payment  of  calls  thereon.  No  note  or  obligation  given  by  a  stock- 
holder, whether  secured  by  pledge  or  otherwise,  shall  be  considered  as  a  payment  of 
any  part  of  the  capital  stock.  It  shaU  and  may  be  lawful  for  any  company,  organized 
under  the  provisions  of  this  act,  either  for  the  purpose  of  carrying  on  any  manufactur- 
ing business  or  for  supply  of  water  or  for  the  manufacture  and  supply  of  light,  to 
subscribe  for,  take,  purchase,  hold,  and  dispose  of  the  bonds  or  stock  in  any  company 
of  the  same  character  incorporated  under  the  provisions  of  this  act  or  its  supplements, 
or  guarantee  the  payment  of  said  bonds  and  the  interest  thereon,  or  either  principal 
or  interest,  or  to  enter  into  contracts  for  the  use  or  lease  of  the  corporate  property, 
real,  personal,  or  mixed  of  such  company,  upon  such  terms  as  may  be  agreed  upon 
with  the  company  or  companies  owning  the  same,  and  to  run,  use,  and  operate  such 
property  in  accordance  with  such  contract  or  lease. 

Sec.  13.  It  shall  be  lawful  for  all  corporations  to  borrow  money  or  to  secure 
any  indebtedness  created  by  them,  by  issuing  bonds,  with  or  without  coupons 
attached  thereto,  and  to  secure  the  same  by  a  mortgage  or  mortgages  to  be  given  and 
executed  to  a  trustee  or  trustees,  for  the  use  of  the  bondholders,  upon  their  real 
estate  and  machinery,  or  on  their  real  estate  alone,  to  an  amount  not  exceeding  one- 
half  of  the  capital  stock  of  the  corporation  paid  in,  and  at  a  rate  of  interest  not  ex- 
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ceeding  six  per  centum:  Provided,  that  it  shall  be  lawful  for  such  corporations  as 
belong  to  the  classes  named  in  clauses  four,  five,  six,  seven,  nine,  and  eleven  of  cor- 
poriations  for  profit,  of  the  second  class,  as  set  forth  in  section  two  of  the  act  of  which 
this  is  a  supplement,  and  also  for  such  corporations  as  belong  to  the  class  named  in 
clause  twenty-four,  section  two,  of  the  act  of  assembly  approved  April  seventeenth, 
one  thousand  eight  hundred  and  seventy-six,  so  to  borrow  money  and  so  to  secure 
the  payment  of  the  same,  by  a  mortgage  or  mortgages  on  its  property  and  franchises, 
to  an  amount  not  exceeding  double  the  amount  of  the  capital  stock  of  the  corporation 
actually  paid  in,  and  at  a  rate  of  interest  not  exceeding  six  per  centum,  and  this 
section  shall  not  be  construed  to  prevent  mortgages  for  a  greater  amount  and  at  a 
higher  rate  of  interest,  where  the  power  to  make  the  same  is  expressly  given  by  the 
terms  of  this  statute  to  certain  classes  of  corporations  or  is  contained  in  the  charter  of 
any  private  corporations  accepting  this  act,  or  in  the  statutes  under  which  certain 
other  classes  thereof  are  by  the  provisions  of  this  statute  to  be  controlled,  governed, 
and  managed. 

Sec.  14.  The  stockholders  in  each  of  said  corporations  shall  be  Uable,  in  their 
individual  capacity,  to  the  amount  of  stock  held  by  each  of  them,  for  all  work  or 
labor  done  to  carry  on  the  operations  of  each  of  said  corporations ;  but  this  section 
shaU  not  be  construed  to  increase  or  diminish  the  liability  of  stockholders  in  corpo- 
rations which,  by  the  terms  of  this  statute,  are  to  be  governed,  controlled  and  managed 
by  the  provisions  of  other  statutes,  but  their  liability  shall  be  fixed  and  defined  by 
the  terms  of  the  statutes  by  which  said  corporations  are  to  be  governed,  controlled, 
and  managed. 

Sec.  15.  In  any  action  or  biU  in  equity,  brought  to  enforce  any  liabihty  under 
the  provisions  of  tins  act,  the  plaintiff  may  include  as  defendants,  any  one  or  more 
of  the  stockholders  of  such  corporation,  claimed  to  be  hable  therefor;  and  if  judgment 
be  given  in  favor  of  the  plaintiff  for  his  claim,  or  any  part  thereof,  and  any  one  or 
more  of  the  stockholders  so  made  defendants,  shall  be  found  to  be  Uable,  judgment 
shall  be  given  against  him  or  them.  The  execution  upon  such  judgment  shall  be  first 
levied  on  the  property  of  such  corporation,  if  to  be  found  in  the  county  where  the 
chief  business  of  the  corporation  is  carried  on;  and  in  case  such  property,  sufficient 
to  satisfy  the  same,  cannot  be  found  in  said  county,  the  deficiency,  or  so  much  thereof, 
as  the  stockholder  or  stockholders,  defendants  in  such  judgment,  shall  be  liable  to 
pay,  shall  be  collected  of  the  property  of  such  stockholder  or  stockholders;  on  the 
payment  of  any  judgment  as  aforesaid,  or  any  part  thereof,  by  one  or  more  stock- 
holders, the  stockholder  or  stockholders  so  paying  the  same  shall  be  entitled  to  have 
such  judgment,  or  so  much  thereof  as  may  have  been  paid  by  him  or  them,  assigned 
to  him  or  them  for  his  or  their  benefit,  with  power  to  enforce  the  same  in  manner 
aforesaid,  first  against  the  company,  and  in  case  the  amount  so  paid  by  him  or  them 
shall  not  be  collected  of  the  property  of  the  corporation,  then  ratably  against  the 
other  solvent  stockholders,  if  any  such  there  be,  originally  liable  for  the  claim  on 
which  such  judgment  was  obtained ;  but  no  stockholder  shall  be  personally  hable 
for  payment  of  any  debt  contracted  by  any  such  corporation,  unless  suit  for  the 
collection  of  the  same  shall  be  brought  against  such  stockholder  or  stockholders 
within  six  months  after  such  debt  shall  have  become  due. 

Sec.  16.  Every  corporation  created  under  the  provisions  of  this  act,  or  accept- 
ing its  provisions,  may,  with  the  consent  of  a  majority  in  interest  of  its  stockholders, 
obtained  at  a  meeting  to  be  called  for  that  purpose,  of  which  pubUc  notice  shall  be 
given  during  thirty  days  in  a  newspaper  of  the  proper  county,  issue  preferred  stock 
of  the  corporation,  the  holders  of  which  preferred  stock  shall  be  entitled  to  receive 
such  dividends  thereon  as  the  board  of  directors  of  the  corporation  may  prescribe; 
payable  only  out  of  the  net  earnings  of  the  corporation. 

Sec.  17.  Every  corporation  created  under  the  provisions  of  this  act  or  accepting 
its  provisions,  may  take  such  real  and  personal  estate,  mineral  rights,  patent  rights, 
and  other  property,  as  is  necessary  for  the  purposes  of  its  organization  and  business; 
and  issue  stock  to  the  amount  of  the  value  thereof  in  payment  thereof,  and  the  stock- 
so  issued  shall  be  declared  and  taken  to  be  fuU  paid  stock,  and  not  liable  to  any  further 
calls  or  assessments;  and  in  the  charter  and  the  certificates  and  statements  to  be 
made  by  the  subscribers  and  officers  of  the  corporation,  such  stock  shall  not  be  stated 
or  certified  as  having  been  issued  for  cash  paid  into  the  company,  but  shall  be  stated 
or  certified  in  this  respect  according  to  the  fact;  and  the  executors  or  administrators 
of  any  deceased  tenant  in  common  of  lands,  mines,  and  mineral  rights,  so  proposed  to 
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be  taken  may,  and  they  are  hereby  authorized,  to  convey  the  individual  estate  and 
interest  of  such  decedent  therein  to  such  company,  receiving  therefor  so  much  stock 
in  such  company  as  the  said  decedent  would  have  been  entitled  to  receive  in  his  life- 
time, to  be  held  in  the  same  manner  as  the  lands:  Provided,  that  no  directions  or 
limitations  contained  in  any  last  will  and  testament  of  such  decedent  shall  be  in  any 
manner  interfered  with:  And  provided,  that  before  making  such  conveyance,  such 
executors  or  administrators  shall  give  sufficient  security,  to  be  approved  by  the 
orphans'  court  having  jurisdiction  of  their  accounts,  for  the  faithful  application  of 
the  stock  received  therefor ;  no  such  corporation  shall  issue  either  bonds  or  stock  except 
for  money,  labor  done,  or  money  or  property  actually  received,  and  all  fictitious 
increase  of  stock  or  indebtedness  in  any  form  shall  be  void;  every  such  corporation 
may  provide  for  the  issue  of  deferred  stock  in  payment  of  such  real  or  personal  estate 
or  mineral  rights,  and  if  so  provided,  it  shaU  be  expressly  stated  in  the  charter  filed, 
or  in  a  certificate  to  be  made  and  recorded,  or  in  the  acceptance  of  this  statute,  to 
be  filed  by  any  corporation  accepting  its  provisions,  with  the  amount  of  such  deferred 
stock,  and  the  consideration  of  the  same,  and  the  terms  on  which  the  same  shall  be 
issued;  and  the  said  stock  may  be  made  to  await  payments  of  dividends  thereon, 
until  out  of  the  net  earnings  at  least  five  per  centum  has  been  declared  and  paid 
upon  the  other  full  paid  stock  of  the  corporation. 

Sec.  18.  The  capital  stock  or  indebtedness  of  any  corporation  to  be  created 
under  the  provisions  of  this  statute,  or  accepting  its  provisions,  may  be  increased, 
from  time  to  time,  by  the  consent  of  the  persons  or  bodies  corporate  holding  the 
larger  amount  in  value  of  the  stock  of  such  company,  to  such  amount  as  such  corpo- 
ration is  by  this  act  authorized  to  increase  its  capital  stock  or  indebtedness,  but  such 
increase  shall  only  be  made  for  money,  labor  done,  or  money  or  property  actually 
received. 

Sec.  19.  That  any  such  corporation  desirous  of  increasing  its  capital  stock  or  in- 
debtedness as  provided  by  this  act,  shall,  by  a  resolution  of  its  board  of  directors,  call 
a  meeting  of  its  stockholders  therefor,  which  meeting  shall  be  held  at  its  chief  office 
or  place  of  business  in  this  commonwealth ;  and  notice  of  the  time,  place,  and  object 
of  said  meeting,  shall  be  pubhshed  once  a  week  for  sixty  days  prior  to  such  meeting, 
in  at  least  one  newspaper  published  in  the  county,  city,  or  borough  wherein  such 
office  or  place  of  business  is  situate. 

Sec.  20.  At  the  meeting  called  pursuant  to  the  nineteenth  section  of  this  act, 
an  election  of  the  stockholders  of  such  corporation  shall  be  taken  for  or  against 
such  increase,  which  shall  be  conducted  by  three  judges,  stockholders  of  said  corpora- 
tion, appointed  by  the  board  of  directors  to  hold  said  election,  and  if  one  or  more  of 
said  judges  be  absent,  the  judge  or  judges  present  shall  appoint  a  judge  or  judges, 
who  shall  act  in  the  place  of  the  judge  or  judges  absent,  and  who  shall  respectively 
take  and  subscribe  an  oath  or  affirmation  before  a,n  officer  authorized  by  law  to 
administer  the  same,  well  and  truly,  and  according  to  law,  to  conduct  such  election 
to  the  best  of  their  abihty;  and  the  said  judges  shall  decide  upon  the  qualification 
of  voters,  and  when  the  election  is  closed  count  the  number  of  shares  voted  for  and 
against  such  increase,  and  declare  whether  the  persons  or  bodies  corporate  holding 
the  larger  amount  of  the  stock  of  such  corporation  have  consented  to  euch  increase, 
or  refused  to  consent  thereto,  and  shall  make  out  duphcate  returns  of  said  election, 
stating  the  number  of  shares  of  stock  that  voted  for  such  increase,  and  the  number 
that  voted  against  such  increase,  and  subscribe  and  deliver  the  same  to  one  of  the 
chief  officers  of  said  company. 

Sec.  21.  Each  baUot  shall  have  endorsed  thereon  the  number  of  shares  thereby 
represented,  and  be  signed  by  the  holder  thereof,  or  by  the  person  holding  a  proxy 
therefor ;  but  no  share  or  shares  transferred  within  sixty  days  shall  entitle  the  holder 
or  holders  thereof  to  vote  at  such  election  or  meeting,  nor  shall  any  proxy  be  received, 
or  entitle  the  holder  to  vote,  unless  the  same  shall  bear  date  and  have  been  executed 
within  three  months  next  preceding  such  election  or  meeting ;  and  it  shall  be  the  duty 
of  such  corporation  to  furnish  the  judges  at  said  meeting  with  a  statement  of  the 
amount  of  its  capital  stock,  with  the  names  of  persons  or  bodies  corporate  holding 
the  same,  and  number  of  shares  by  each  respectively  held,  which  statement  shall  be 
signed  by  one  of  the  chief  officers  of  such  corporation,  with  an  affidavit  thereto  an- 
nexed, that  the  same  is  true  and  correct  to  the  best  of  his  knowledge  and  belief. 

Sec.  22.  That  it  shall  be  the  duty  of  such  corporation,  if  consent  is  given  to 
such  increase,  to  file  in  the  office  of  the  secretary  of  the  commonwealth,  within 
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thirty  days  after  such  election  or  meeting,  one  of  the  copies  of  the  return  of  such 
election  provided  for  by  the  twentieth  section  of  this  act,  with  a  copy  of  the  resolution 
and  notice  calling  same  thereto  annexed ;  and  upon  the  increase  of  the  capital  stock 
or  indebtedness  of  such  corporation  made  pursuant  thereto,  it  shall  be  the  duty  of 
the  president  or  treasurer  of  such  corporation,  within  thirty  days  thereafter,  to  make  a 
return  to  the  secretary  of  the  commonwealth,  under  oath,  of  the  amount  of  such 
increase  and  terms  of  the  same,  that  is  to  say,  the  terms  on  which  additional  stock 
is  issued ;  and  in  case  of  neglect  or  omission  so  to  do,  the  corporation  shall  be  sub- 
ject to  a  penalty  of  five  thousand  doUars,  which  penalty  shall  be  collected  on  an 
account  settled  by  the  auditor  general  and  state  treasurer,  as  accounts  for  taxes  due 
the  commonwealth  are  settled  and  collected ;  and  the  secretary  of  the  commonwealth 
shall  cause  sa,id  returns  to  be  recorded  in  a  book  to  be  kept  for  that  purpose,  and 
furnish  a  certified  copy  of  the  same  to  the  auditor  general,  and  the  corporation  shall 
have  the  right  to  recover  the  same  from  the  officer  neglecting  or  omitting  to  file 
the  return  as  aforesaid. 

Sec.  23.  Any  corporation  created  under  the  provisions  of  this  act,  and  any  cor- 
poration of  the  classes  named  in  the  second  section  hereof,  that  is  now  in  existence 
by  virtue  of  any  law  of  this  commonwealth,  may  reduce  its  capital  stock  or  alter 
and  change  the  par  value  of  the  shares  thereof,  by  a  vote  of  the  stockholders  taken 
in  the  manner  and  under  the  regulations  prescribed  in  the  eighteenth,  nineteenth, 
twentieth,  twenty-first,  and  twenty-second  sections  of  this  act,  and  it  shall  be  lawful 
for  any  corporation  in  the  same  manner  to  sell,  assign,  dispose  of,  and  convey  to  any 
corporation  created  under  or  accepting  the  provisions  of  this  act,  its  franchises  and 
all  its  property,  real,  personal,  and  mixed,  and  thereafter  such  corporation  shall 
cease  to  exist,  and  said  property  and  franchises  not  inconsistent  with  this  act,  shall 
thereafter  be  vested  in  the  corporation  so  purchasing  as  aforesaid. 

Sec.  24.  That  the  officers  and  stockholders  of  corporations  organized  under 
or  accepting  the  provisions  of  this  act  shall  not  be  individually  liable  for  the  debts 
of  said  corporation  otherwise  than  in  this  provided. 

•Sec.  25.  The  incorporation  of  any  association  of  persons  for  the  purposes  named 
in  this  act,  or  accepting  the  same,  shall  be  held  and  taken  to  be  of  the  same  force 
and  effect  as  if  the  powers,  and  privileges  conferred,  and  the  duties  enjoined,  had 
been  conferred  and  enjoined  by  special  act  of  the  legislature,  and  the  franchises 
granted  shall  be  construed  according  to  the  same  rules  of  law  and  equity  as  it  it  had 
been  created  by  special  charter,  and  no  modification  or  repeal  of  this  act  shall  affect 
any  franchise  obtained  under  the  provisions  of  the  same. 

Sec.  26.  No  corporation  of  the  second  class  shall  go  into  operation  without  first 
having  the  name  of  the  institution  or  company,  the  date  of  incorporation,  the  place 
of  business,  the  amount  of  capital  paid  in,  and  the  names  of  the  president  and 
treasurer  of  the  same,  registered,  in  the  office  of  the  auditor  general;  and  any 
such  institution  or  company  which  shall  neglect  or  refuse  to  comply  with  the 
provisions  of  this  section,  shall  be  subject  to  a  penalty  of  five  hundred  dollars,  which 
penalty  shall  be  collected  on  an  account  settled  by  the  auditor  general  and  state 
treasurer  as  taxes  on  capital  stock  are  settled  and  collected.  Any  corporation  or 
corporations  for  any  of  the  purposes  named  and  covered  by  the  provisions  of  this  act, 
heretofore  created  by  any  special  act  or  acts,  or  in  existence  under  the  provisions 
of  any  general  law  of  this  commonwealth,  shall  be  entitled  to  all  the  privileges,  im- 
munities, franchises,  and  powers  conferred  by  this  act  upon  corporations  to  be 
created  under  the  same,  upon  filing  in  the  office  of  the  secretary  of  the  commonwealth 
a  certificate  of  a  single  corporation,  or  a  joint  certificate  if  two  or  more  corporations 
incorporated  for  or  doing  the  same  kind  of  business,  under  the  seal  or  seals  of  said 
corporation  or  corporations,  accepting  the  provisions  of  the  constitution  and  of  this 
act,  duly  authorized  by  a  meeting  of  stockholders  called  for  that  purpose;  and  upon 
such  acceptance  and  approval  by  the  governor,  he  shall  issue  letters  patent  to  said 
corporation,  or  if  two  or  more  corporations,  to  said  corporations,  as  one  corporation, 
under  such  name  as  shall  be  designated  by  said  corporation  or  corporations  in  said 
single  or  joint  certificate,  together  with  the  amount  and  capital,  number  of  shares 
and  par  value  thereof,  as  shall  be  designated  by  said  corporation  or  corporations 
in  said  certificate:  Provided,  that  where  two  or  more  corporations  shall  make  a 
joint  certificate  as  aforesaid,  and  letters  patent  shall  be  issued  to  said  new  corporation, 
said  corporations  shall  thenceforth  be  deemed,  held,  and  taken  to  be  merged  and 
consoUdated,  and  be  subject  to  all  the  limitations  and  liabilities  of  this  act. 
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Iron  and  steel  companies. 

Sec.  38.  Companies  incorporated  under  the  provisions  of  this  act  for  the  manu- 
facture of  iron  or  steel,  or  both,  of  any  other  metal,  or  of  any  article  of  commerce 
from  wood  or  metal,  or  both,  unless  otherwise  provided  by  this  act,  shall,  from  the 
date  of  the  letters  patent  creating  the  same,  have  the  powers  and  be  governed,  man- 
aged, and  controlled  as  follows: 

1.  Every  such  corporation  may,  in  the  manner  prescribed  in  this  act,  increase 
its  capital  stock  to  an  amount  not  exceeding  five  miUion  dollars,  and  shall  have  the 
right  to  purchase,  lease,  hold,  mortgage,  and  sell  real  estate  and  mineral  rights,  to 
prove  and  open  mines,  to  mine  and  prepare  for  market,  or  for  their  own  use  and 
consumption,  coal,  iron  ore,  and  other  miaerals,  and  to  erect  and  construct  furnaces, 
forges,  mills,  foundries,  manufactories,  and  such  other  improvements  and  erections 
as  they  may  deem  necessary,  and  to  manufacture  iron  and  steel,  or  any  other  metal, 
or  either  thereof,  in  all  shapes  and  forms,  and  either  of  these  metals,  exclusively  or 
in  combination  with  other  metals,  or  with  wood,  and  to  transport  aU  of  said  articles 
or  any  of  them  to  market,  and  to  dispose  of  the  same,  and  do  all  such  other  acts  and 
things  as  a  successful  and  convenient  prosecution  of  said  business  may  require: 
Provided,  they  shall  not  at  any  one  time  have  more  than  ten  thousand  acres  of  land 
within  this  commonwealth,  including  leased  lands,  except  companies  organized  to 
manufacture  iron  with  charcoal,  which  said  companies  may  hold  timber  lands  not 
exceeding  the  quantity  that  will  be  required  to  furnish  wood  for  charcoal  for  the 
purposes  of  said  companies,  and  said  lands  may  be  located  in  not  exceeding  four 
contiguous  counties. 

2.  Every  such  corporation  may  make  and  issue  bonds,  with  or  without  coupons 
attached,  bearing  interest  not  exceeding  six  per  centum  per  annum,  and  sell,  ex- 
change, or  otherwise  dispose  of  the  same,  upon  such  terms  and  conditions  as  they 
may  deem  advisable,  and  such  bonds,  and  the  interest  thereon,  may  be  secured  by 
a  mortgage  or  mortgages  upon  the  corporate  franchises,  real  and  leasehold  estate: 
Provided,  they  shall  not  issue  bonds  for  a  greater  sum  than  three  times  the  amount 
of  their  capital  stock  paid  in. 

3.  The  president  and  directors  of  every  such  corporation  shall  annually  lay 
before  the  stockholders  a  fuU  and  complete  statement  of  the  business  and  affairs 
of  the  corporation  for  the  preceding  year;  and  it  shall  also  be  their  duty  to  make 
report  to  the  auditor  general,  at  such  time  and  in  such  form  as  is  or  may  be  prescribed 
by  law,  of  the  operations  of  the  corporation,  to  the  end  that  he  may  ascertain  the 
amount  of  tax  due  by  said  corporation  to  the  commonwealth,  and  such  report  shall 
be  verified  by  the  oaths  or  affirmations  of  the  president  and  treasurer  of  such  cor- 
poration; and  any  such  corporation  which  shall  neglect  or  refuse  to  report  to  the  audi- 
tor general,  according  to  law,  shall  be  liable  to  a  penalty  of  five  hundred  dollars 
for  the  use  of  the  commonwealth,  to  be  sued  for  and  recovered  as  debts  of  Uke  amount 
are  or  may  be  by  law  recoverable. 

4.  It  shall  and  may  be  lawful  for  any  corporation  organized  for  the  purposes 
named  in  this  section,  to  appropriate  any  stream  or  streams,  spring  or  springs,  flowing 
through  or  along  or  rising  upon  any  lands  belonging  to  and  owned  by  such  corporation 
in  the  vicinity  of  their  works,  for  the  purpose  of  supplying  the  same  with  stream  or 
water  power,  upon  the  said  corporation  filing  in  the  office  of  the  prothonotary  of 
the  court  of  common  pleas  of  the  county  in  which  such  works  may  be  located,  a 
draft  or  drafts  showing  the  stream  or  streams,  spring  or  springs,  which  may  have 
been  appropriated  for  the  purposes  aforesaid;  whereupon  it  shall  not  be  lawful  for 
any  other  corporation  or  individual  to  divert  or  use  the  water  of  any  stream  or  streams 
spring  or  springs  thus  appropriated,  so  as  to  diminish  the  usual  accustomed  and 
natural  flow  thereof:  Provided,  that  every  corporation  thus  appropriating  any 
stream  or  streams,  spring  or  springs  shall,  after  using  the  waters  of  the  same  for 
their  manufacturing  necessities,  return  the  same  into  the  usual  and  accustomed 
channel  whereby  the  water  of  such  stream  or  streams,  spring  or  springs,  have  hereto- 
fore been  accustomed  to  flow  off  or  along  the  lands  of  such  corporations. 

5.  The  incorporation  of  any  association  of  persons  for  the  purposes  named  in 
this  section  shall  be  held  and  taken  to  be  of  the  same  force  and  effect  as  if  the  powers 
and  privileges  conferred  and  the  duties  enjoined  had  been  conferred  and  enjoined  by 
special  act  of  the  legislature,  and  the  franchises  granted  shall  be  construed  according 
to  the  same  rules  of  law  and  equity  as  if  it  has  been  created  by  special  charter,  and 
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no  modification  or  repeal  of  this  act  shall  affect  any  franchises  obtained  under  the 
provisions  of  the  same. 

6.  It  shall  and  may  be  lawful  for  any  incorporated  company  of  this  commonwealth, 
or  elsewhere,  to  subscribe  for  and  take  shares  of  any  company  incorporated  for  the 
purposes  named  in  said  section  thirty-eight  of  the  said  "corporation  act  of  one  thousand 
eight  hundred  and  seventy-four,"  or  to  purchase  the  bonds  or  stock  of  such  company, 
or  guarantee  the  payment  of  said  bonds  and  the  interest  thereon,  or  either  principal 
or  interest ;  and  it  shall  and  may  be  lawful  for  any  manufacturing  company  of  this 
commonwealth,  incorporated  for  the  purposes  named  in  said  section  thirty-eight  of 
the  said  corporation  act  of  one  thousand  eight  hundred  and  seventy-four,  to  subscribe 
for,  purchase,  hold,  and  dispose  of  bonds  or  stocks  in  any  incorporated  company  of 
this  commonwealth,  or  elsewhere,  or  to  guarantee  the  payment  of  such  bonds  and 
the  interest  thereon,  or  either  principal  or  interest :  Provided,  that  this  act  shall  not 
be  construed  to  permit  any  corporation  named  herein  to  hold  a  majority  of  the 
stock  of  any  railroad  company  or  other  common  carrier. 

7.  A  majority  of  the  stock  of  any  such  corporation  may  be  held  by  persons  who 
are  not  citizens  of  this  state  or  of  the  United  States.  A  majority  of  its  directors  may 
be  citizens  of  another  state,  or  of  any  foreign  country ;  and  it  may  have  an  office  at 
any  place  without  the  state,  at  which  the  by-laws  of  the  corporation  may  authorize 
the  same,  meetings  of  stockholders  and  directors  may  be  held,  and  any  business  of 
the  corporation  transacted,  but  it  shall  also  keep  an  office  within  the  county  in  which 
its  principal  business  in  this  state  is  transacted,  and  an  officer  of  the  company  there, 
upon  whom  service  of  process  may  be  made;  and  the  property  and  stock  of  such 
corporation  shall  be  at  aU  times  liable  to  taxation  under  the  laws  of  this  common- 
wealth. Corporations  for  any  of  the  purposes  named  in  this  section,  heretofore  created 
by  any  special  or  general  law  of  this  commonwealth,  on  accepting  the  provisions  of 
the  constitution,  shall  be  entitled  to  all  the  privileges  and  powers  conferred  by  this 
act  upon  such  corporations  to  be  hereafter  created. 

8.  That  the  stockholders  of  every  company  incorporated  for  the  purposes  named 
in  this  section  shaU  only  be  individually  liable  for  debts  due  to  the  laborers,  mechanics, 
or  clerks,  for  services,  and  in  that  case  for  no  period  exceeding  six  months. 

9.  That  all  laws  and  parts  of  laws  inconsistent  with  this  section  be  and  the  same 
are  hereby  repealed,  so  far  as  they  may  relate  to  or  affect  any  company  incorporated 
under  the  provisions  hereof,  or  the  stockholders  of  any  such  company:  Provided, 
this  shall  not  apply  to  laws  imposing  taxes  upon  such  corporations. 

Mechanical,  mining,  quarrying,  manufacturing,  and  other  corporations. 

Sec.  39.  Companies  incorporated  under  the  provisions  of  this  act  for  the  carry- 
ing on  of  any  mechanical,  mining,  quarrying,  manufacturing,  or  other  business,  as 
provided  in  clause  eighteen  of  the  second  class,  in  section  two  hereof,  when  not  other- 
wise provided  in  this  act,  shall,  from  the  date  of  the  letters  patent  creating  the  same, 
have  the  powers,  and  be  governed,  managed,  and  controlled  as  follows: 

1.  That  every  such  corporation  may  have  a  capital  stock  not  exceeding  five 
million  dollars,  and  may  by  a  vote  of  three-fourths  of  the  general  stockholders,  at 
a  meeting  duly  called  for  the  purpose,  issue  two  kinds  of  stock,  namely:  general 
stock  and  special  stock;  the  special  stock  shall  at  no  time  exceed  two-fifths  of  the 
actual  capital  of  the  corporation,  and  shall  be  subject  to  redemption  at  par,  after  a 
fixed  time  to  be  stated  in  the  certificates.  Holders  of  such  special  stock  shall  be 
entitled  to  receive,  and  the  corporation  shall  be  bound  to  pay  thereon,  a  fixed  or 
half  yearly  sum  or  dividend  to  be  expressed  in  the  certificates,  not  exceeding  four 
per  centum,  and  they  shall  in  no  event  be  liable  for  the  debts  of  the  corporation 
beyond  their  stock. 

2.  That  if  the  proprietor  of  any  share  neglect  to  pay  a  sum  duly  assessed  theron, 
for  the  space  of  thirty  days  after  the  time  appointed  for  payment,  the  treasurer  of 
the  company  may  sell  by  pubHc  auction  a  sufficient  number  of  the  shares  to  pay  all 
assessments  then  due,  with  necessary  and  incidental  charges  thereon.  The  treasurer 
shall  give  notice  of  the  time  and  place  appointed  for  such  sale,  and  of  the  sum  on 
each  share,  by  advertising  the  same  three  weeks  successively  before  the  sale  in 
some  newspaper  pubUshed  in  said  county;  and  a  deed  of  the  share  so  sold  made  by 
the  treasurer,  and  acknowleged  before  a  justice  of  the  peace,  and  recorded  by  the 
clerk,  who  shaU  transfer  such  shares  to  the  purchaser,  who  shall  be  entitled  to  a 
certificate  therefor. 
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3.  The  president  and  directors,  with  the  treasurer  and  clerk  of  such  companies, 
shall,  after  the  payment  of  the  last  instalment  of  the  capital  stock,  make  a  certificate 
stating  the  amount  of  the  capital  so  fixed  and  paid  in,  which  certificate  shall  be  signed 
and  sworn  to  by  the  president,  treasurer,  clerk,  and  a  majority  of  the  directors,  and 
they  shall  cause  the  same  to  be  recorded  in  the  office  of  the  recorder  of  deeds  for 
said-  county. 

4.  If  any  part  of  the  capital  stock  of  a  company  is  withdrawn  and  refunded  to  the 
stockholders,  before  the  payment  of  all  the  debts  of  the  company  contracted  pre- 
viously to  the  recording  of  a  copy  of  the  vote  for  that  purpose  in  the  office  of  the 
recorder  of  deeds,  as  prescribed  in  the  preceding  section,  all  the  stockholders  of  the 
company  shall  be  jointly  and  severally  liable  for  the  payment  of  such  debts. 

5.  If  the  directors  of  any  company  declare  any  dividend  when  the  company  is 
insolvent,  or  the  payment  of  which  would  render  it  insolvent,  they  shall  be  jointly 
and  severally  liable  for  all  the  debts  of  the  company  then  existing,  and  for  all  there- 
after contracted,  so  long  as  they  respectively  continue  in  office :  Provided,  that  the 
amount  for  which  they  shall  be  liable  shall  not  exceed  the  amount  of  such  dividend, 
and  if  any  of  the  directors  are  absent  at  the  time  of  making  the  dividend  or  object 
thereto,  at  said  time,  and  file  their  objections  in  writing  with  the  clerk  of  the  company, 
they  shall  be  exempted  from  such  Uability. 

6.  The  whole  amount  of  the  debts  which  any  such  company  at  any  time  owes, 
shall  not  exceed  the  amount  of  its  capital  stock  actually  paid  in,  unless  such  debt  be 
for  unpaid  purchase-money  for  lands  bought,  which  debt  shall  only  be  a  lien  upon 
and  collectible  from  said  land ;  and  in  case  of  any  excess,  the  directors  under  whose 
administration  it  occurs,  shall  be  jointly  and  severally  liable  to  the  extent  of  such 
excess  for  all  the  debts  of  the  company  then  existing,  and  for  all  that  are  contracted, 
so  long  as  they  respectively  continue  in  office,  and  until  the  debts  are  reduced  to 
the  amount  of  the  capital  stock :  Provided,  that  any  of  the  directors  who  are  absent 
at  the  time  of  contracting  any  debts,  contrary  to  the  foregoing  provisions,  or  who 
object  thereto,  may  exempt  themselves  trom  liability  by  forthwith  giving  notice 
of  the  facts  to  the  stockholders,  at  a  meeting  which  they  may  call  for  that  purpose. 
If  any  certificate  made,  or  any  statement  or  notice  given  by  the  officers  of  a  company, 
under  the  provisions  of  this  act,  is  false  in  any  material  representation,  aU  the  officers 
who  signed  the  same,  knowing  it  to  be  false,  shall  be  jointly  and  severally  liable  for 
all  the  debts  of  the  company  contracted  while  they  were  officers  or  stockholders 
thereof. 

7.  Such  corporation  may,  in  its  corporate  name,  take,  hold,  and  convey  such 
real  and  personal  estate  as  is  necessary  for  the  purpose  of  its  organization,  may  carry 
on  its  business  or  so  much  thereof  as  is  convenient,  beyond  the  limits  of  the  common- 
wealth, and  may  there  hold  any  real  or  personal  estate  necessary  for  conducting 
the  same. 

8.  Every  such  corporation  shaU,  annually,  in  September,  make,  and  the  president, 
treasurer,  and  a  majority  of  the  directors,  shall  sign,  swear  to,  and  deposit  with  the 
recorder  of  deeds  for  said  county,  a  certificate  stating  the  amount  of  capital  stock 
paid  in,  the  names  and  number  of  shares  held  by  each  stockholder,  the  amount 
invested  in  real  estate  and  in  personal  estate,  the  amount  of  property  owned  and 
debts  due  to  the  corporation,  on  the  first  day  of  August  next  preceding  the  date  of 
such  certificates,  and  the  amount,  as  nearly  as  can  be  ascertained,  of  existing  demands 
against  the  corporation  at  the  date  of  the  certificate. 

9.  When  the  officers  of  such  corporation  have  failed  to  perform  the  duties  pre- 
scribed in  this  act,  as  to  making  certificates,  the  certificates  therein  mentioned  may 
be  made  and  filed  at  any  time  after  such  failure ;  and  such  officers  shall  not  be  per- 
sonally liable  for  debts  of  the  corporation  contracted  after  the  requisitions  of  this 
act  have  been  complied  with. 

10.  Process  shall  be  served  upon  such  corporations  in  the  same  manner  as  is  now 
directed  by  law  with  regard  to  other  corporations.  The  court  of  common  pleas  of 
the  proper  county  shall  have  the  same  power  to  dissolve  such  corporation,  upon 
petitions  filed  imder  the  corporate  seal,  which  it  now  has  with  regard  to  other  cor- 
porations. When  special  stock  is  created  by  any  corporation,  under  this  act,  the  gener- 
al stockholders  shall  be  Uable  for  all  debts  and  contracts  until  the  special  stock  is 
fully  redeemed. 

11.  The  stockholders  of  any  and  all  corporations,  under  this  act,  shall  be  per- 
sonally liable  for  aU  sums  of  money  due  to  laborers,  clerks,  and  operatives,  for  ser- 
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vices  rendered  within  six  months  before  demand  made  upon  the  corporation,  and  its 
neglect  or  refusal  to  make  payment;  and  when  judgment  is  obtained  against  any  cor- 
poration for  wages  or  labor  due  to  an  amount  not  exceeding  two  hundred  dollars, 
said  corporation  shall  not  be  entitled  to  stay  of  execution. 

12.  Any  such  corporation  may,  from  time  to  time,  acquire  and  dispose  of  real 
estate,  and  may  construct,  have,  or  otherwise  dispose  of  dwellings  and  other  buildings ; 
but  no  power  to  sell  or  release  the  real  estate  of  such  corporation  shall  be  exercised 
by  the  directors  thereof,  unless  such  power  be  expressly  given  in  the  certificates 
originally  filed,  without  a  consent  of  a  majority  of  the  stock  in  value  consenting  and 
agreeing  to  such  sale  or  lease  before  making  the  same,  which  consent  shall  be  obtained 
at  a  meeting  of  the  stockholders  to  be  held  for  that  purpose,  of  which  meeting  thirty 
days'  notice  shall  be  given  in  one  of  the  newspapers  of  the  proper  county,  and  such 
consent  shall  be  evidenced  only  by  the  written  signatures  of  said  stockholders. 

Sec.  40.  Corporations  created  by  or  under  the  laws  of  this  state,  embraced 
within  either  of  the  classes  named  in  section  two  of  this  act,  the  charters  whereof 
are  about  to  expire  by  lapse  of  time  from  their  own  limitation,  may  be  re-chartered, 
or  the  charters  thereof  renewed,  under  the  provisions  of  this  act,  by  preparing,  having 
approved  and  recorded  the  certificate  named  in  said  section  for  the  class  of  corpo- 
ration of  which  the  same  is  one ;  in  addition  to  the  requirements  provided  in  this  act 
for  a  new  corporation,  the  certificate  for  a  re-charter  shall  state  the  fact  that  it  is 
a  renewal  of  the  former  charter,  naming  the  corporation  and  the  date  of  its  first  char- 
ter. It  shall  also  be  accompanied  with  a  certificate,  under  the  seal  of  the  corpora- 
tion, showing  the  consent  of  at  least  a  majority  in  interest  of  such  corporation  to 
such  re-charter.  It  shall  also  state  the  financial  condition  of  the  said  corporation 
at  the  date  of  such  certificate,  showing  capital  stock  paid  in,  funded  debt,  floating 
debt,  estimated  value  of  property  and  cash  assets,  if  any.  It  shall  expressly  accept 
the  provisions  of  the  constitution  of  this  state  and  of  this  act,  and  expressly  surrender 
aU  privileges  conferred  upon  such  corporation  by  its  original  charter  that  are  not 
enjoyed  by  corporations  of  its  class  under  this  act  or  general  laws  of  this  common- 
wealth. From  the  date  of  recording  of  such  certificate,  if  the  corporation  be  of  the 
first  class  named  in  section  two  of  this  act,  and  from  the  date  of  letters  patent,  if  of 
the  second  class,  the  said  re-chartered  corporation  shall  be  and  exist  as  a  new  cor- 
poration under  the  provisions  of  this  act  and  of  its  said  renewed  charter;  and  all 
of  the  rights,  privileges,  powers,  immunities,  lands,  property,  and  assets,  of  whatever 
kind  or  character  the  same  may  be,  possessed  and  owned  by  the  said  original  cor- 
poration, shaU  vest  in  and  be  owned  and  enjoyed  by  the  said  re-chartered  cor- 
poration, as  fully  and  with  like  effect  as  if  its  original  charter  had  not  expired,  save 
as  herein  and  by  said  certificate  expressly  stated  otherwise;  and  aU  suits,  claims, 
and  demands  by  said  corporations  in  existence  at  the  date  of  such  re-charter,  shall 
and  may  be  sued,  prosecuted,  and  collected,  under  the  laws  governing  the  said  cor- 
poration prior  to  its  re-charter,  and  all  claims  and  demands  of  every  nature  and 
character  in  existence  at  said  re-charter,  may  be  collected  from  and  off  the  said  re- 
chartered  corporation,  as  fuUy  and  with  like  effect  as  if  no  change  had  taken  place. 

Sec.  41.  That  in  aU  cases  in  which,  under  the  provisions  of  this  act,  any  cor- 
poration is  permitted  to  take  waters,  streams,  lands,  property,  materials,  or  franchises 
for  the  public  purposes  thereof,  and  the  said  corporation  cannot  agree  with  the  owner 
or  owners  of  any  such  waters,  streams,  lands  materials,  or  franchises,  for  the  compensa- 
tion proper  for  the  damage  done  or  likely  to  be  done  to  or  sustained  by  any  such  owner 
or  owners  of  such  waters,  streams,  lands,  or  materials,  which  such  corporation  may 
enter  upon,  use,  or  take  away,  in  pursuance  of  the  authority  herein  given,  or  by  reason 
of  the  absence  or  legal  incapacity  of  any  such  owner  or  owners,  no  such  compensation 
can  be  agreed  upon,  the  court  of  common  pleas  of  the  proper  county,  on  application 
thereto,  by  petition,  either  by  said  corporation  or  by  the  owner  or  owners  or  any  one 
in  behalf  of  either,  shaU  appoint  five  discreet  and  disinterested  freeholders  of  the  proper 
county,  and  appoint  a  time  not  less  than  ten  nor  more  than  twenty  days  thereafter, 
for  said  viewers  to  meet  at  or  upon  the  premises  where  the  damages  are  alleged  to 
be  sustained,  or  the  property  taken,  of  which  time  and  place  five  days'  notice  shall 
be  given  by  the  petitioner  to  the  said  viewers  and  the  other  party ;  and  the  said  viewers, 
or  any  three  of  them,  having  been  first  duly  sworn  or  affirmed  faithfully,  justly,  and 
impartially  to  decide  and  true  report  to  make  concerning  aU  matters  and  things  to 
be  submitted  to  them,  and  in  relation  to  which  they  are  authorized  to  inquire  in 
pursuance  of  the  provisions  of  this  act,  and  having  viewed  the  premises,  they  shall 
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estimate  and  determine  the  quantity,  quality,  and  value  of  said  lands,  streams,  or 
property  so  taken  or  occupied,  or  to  be  taken  or  occupied,  or  the  materials  so  used 
or  taken  away,  as  the  case  may  be,  and  having  a  due  regard  to  and  making  just 
allowance  for  the  advantages  which  may  have  resulted,  or  which  may  seem  likely  to 
result  to  the  owner  or  owners  of  said  streams,  land,  or  materials,  in  consequence 
of  the  making  the  improvements  or  conducting  the  operations  of  such  corporation 
or  of  the  construction  of  works  for  which  the  property  is  to  be  taken;  and  after  having 
made  a  fair  and  just  comparison  of  said  advantages  and  disadvantages,  they  shall 
estimate  and  determine  whether  any,  and  if  any,  what  amount  of  damages  has  been 
or  may  be  sustained,  and  to  whom  payable,  and  make  report  thereof  to  the  said, 
court ;  and  if  any  damages  be  awarded,  and  the  report  be  confirmed  by  the  said 
court,  judgment  shall  be  entered  thereon;  and  if  the  amount  thereof  be  not  paid 
within  thirty  days  after  the  entry  of  such  judgment,  execution  may  then  issue 
thereon,  as  in  other  cases  of  debt,  for  the  sum  so  awarded,  and  the  costs  and  ex- 
penses occurred  shall  be  defrayed  by  the  said  corporation;  and  each  of  the  said 
viewers  shall  be  entitled  to  one  doUar  and  fifty  cents  per  day  for  every  day  nec- 
essarily employed  in  the  performance  of  the  duties  herein  prescribed,  to  be  paid 
by  such  corporation. 

In  all  cases  where  the  parties  cannot  agree  upon  the  amount  of  damages  claimed, 
or  by  reason  of  the  absence  or  legal  incapacity  of  such  owner  or  owners  no  such 
agreement  can  be  made  either  for  lands,  streams,  water,  water-rights,  franchises,  or 
materials,  the  corporation  shall  tender  a  bond  with  at  least  two  sufficient  sureties 
to  the  party  claiming  or  entitled  to  any  damages,  or  to  the  attorney  or  agent  of  any 
person  absent,  or  to  the  guardian  or  committee  of  any  one  under  legal  incapacity,  the 
condition  of  which  shall  be  that  the  said  corporation  wiU  pay,  or  cause  to  be  paid, 
such  amount  of  damages  as  the  party  shaU  be  entitled  to  receive  after  the  same  shall 
have  been  agreed  upon  by  the  parties,  or  assessed  in  the  manner  provided  for  by  this 
act :  Provided,  that  in  case  the  party  or  parties  claiming  damages  refuse  or  do  not 
accept  the  bond  as  tendered,  the  said  corporation  shall  then  give  the  party  a  written 
notice  of  the  time  when  the  same  wiU  be  presented  for  filing  in  court,  and  thereafter 
the  said  corporation  may  present  said  bond  to  the  court  of  common  pleas  of  the 
county  where  the  land,  streams,  waters,  or  materials,  are,  and  if  approved  the  bond, 
shall  be  filed  in  said  court  for  the  benefit  of  those  interested,  and  recovery  may  be 
had  thereon  for  the  amount  of  damages  assessed,  if  the  same  be  not  paid  or  cannot 
be  made  by  execution  on  the  judgment  in  the  issue  formed  to  try  the  question* 

The  viewers  provided  for  in  this  section  may  be  appointed  before  or  after  the 
entry  for  constructing  said  work  or  taking  materials  therefor,  and  after  the  filing  of  the 
bond  hereinbefore  provided  for;  and  upon  the  report  of  said  viewers,  or  any  fout  of 
them,  being  filed  in  said  court,  either  party,  within  thirty  days  thereafter,  may  file 
his,  her,  or  their  appeal  from  said  report  to  said  court.  After  such  appeal  either  party 
may  put  the  cause  at  issue  in  the  form  directed  by  said  court,  and  the  same  shall 
then  be  tried  by  said  court  and  a  jury,  and  after  final  judgment,  either  party  may 
have  a  writ  of  error  thereto  from  the  supreme  court,  in  the  manner  prescribed  in 
other  cases;  the  said  court  shall  have  power  to  order  what  notices  shall  be  given 
connected  with  any  part  of  the  proceedings,  and  may  make  all  such  orders  connected 
with  the  same  as  may  be  deemed  requisite.  If  any  exceptions  be  filed  with  any  appeal 
to  the  proceedings,  they  shall  be  speedily  disposed  of;  and  if  allowed,  a  new  view 
shall  be  ordered;  and  if  disallowed,  the  appeal  shall  proceed  as  before  provided. 

Amendment  to  charters  of  corporations  of  first  class. 
Sec.  42.  [As  amended  by  act  of  April  17,  1876,  P.  L.  30.]  As  often  as. 
the  corporations  named  in  the  first  class,  specified  in  the  second  section  of 
the  act  to  which  this  is  a  supplement,  including  aU  such  corporations  now  in 
existence,  and  academies,  colleges,  and  universities,  shall  be  desirous  of  improv* 
ing,  amending,  or  altering  the  articles  and  conditions  of  their  charters,  it  shall 
and  may  be  lawful  for  such  corporations,  respectively,  in  like  manner  to  specify 
the  improvements,  amendments,  or  alterations  which  are  or  shall  be  desired,  and 
exhibit  the  same  to  the  court  of  common  picas  of  the  proper  county  in  which  said 
corporation  is  situated  as  aforesaid,  where,  if  said  court  shall  be  of  opinion  such 
alterations  are  or  will  be  lawful  and  beneficial,  and  do  not  conflict  with  the  require- 
ments of  the  statute  to  which  this  is  a  supplement  or  of  the  constitution,  it  shall 
be  the  duty  of  said  court  to  direct  notice  to  be  given,  as  provided  in  the  third  sec-^ 
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tion  of  the  act  to  which  this  is  a  supplement,  of  such  apphcation,  and  after  decree 
made  and  such  amendments  are  recorded,  the  same  shall  be  deemed  and  taken  to 
be  a  part  of  the  charter  of  the  said  corporation;  and  if  any  two  or  more  such  cor* 
porations  shall  desire  to  consolidate  and  merge  with  each  other,  or  one  or  more 
within  the  other,  upon  application  to  the  court  of  common  pleas  of  the  county 
in  which  the  corporation  is  situated,  into  which  the  one  or  more  desire  to  merge  or 
become  consolidated  with  the  same,  proceedings  shall  take  place  as  are  required  on 
an  apphcation  to  amend ;  and  upon  decree  being  made  by  said  court,  and  the  same 
being  recorded  in  said  county,  upon  the  terms  specified  in  said  application,  the 
said  corporations  with  all  their  rights,  privileges,  franchises,  powers,  and  HabiHties, 
shall  merge  and  be  consolidated  into,  by  the  name,  style,  and  title  given  to  the 
same  in  such  decree,  and  upon  the  terms,  Umitations,  and  with  the  powers  stated 
and  conferred  in  said  apphcation  and  decree. 

Corporation  stores  prohibited. 

Sec.  43.  Every  manufacturing,  mining,  or  quarrying  company  incorporated 
under  the  provisions  of  this  act  shall  be  confined  exclusively  to  the  purposes  of 
its  creation,  as  specified  in  its  charter,  and  no  such  company  shall  manufacture  or 
sell  any  commodity  or  articles  of  merchandise  other  than  those  therein  specified. 
No  such  company  shall  engage  in  nor  shall  it  permit  any  of  its  employes  or  officials 
to  engage  in  the  buying  or  selling  upon  the  lands  possessed  by  it  of  any  wares,  goods, 
or  commodities,  or  merchandise,  other  than  those  specified  in  their  charter  or 
necessary  for  the  manufacture  of  the  same.  No  such  company  shall  permit  to  be 
withheld  or  authorize  or  direct  the  withholding  of  wages  due  any  of  its  operatives 
or  employes  by  reason  of  the  sale  or  furnishing  of  goods,  wares,  or  merchandise  by 
any  person  to  such  operatives  or  employes,  unless  the  same  be  withheld  by  reason 
of  and  in  obedience  to  due  process  of  law;  but  nothing  herein  contained  shall  pro- 
hibit any  such  company  from  supplying  to  its  employes  oil,  powder,  and  other 
articles  and  implements  necessary  for  or  used  in  mining. 

Sec.  44.  Every  company  incorporated  by  or  under  the  provisions  of  this  act, 
or  accepting  the  same,  except  turnpike,  bridge,  cemetery  companies,  or  building 
and  loan  associations,  and  excepting  all  those  corporations,  named  in  the  first  class 
of  section  two  of  this  act,  shall  pay  to  the  state  treasurer  for  the  use  of  the  common- 
wealth, a  bonus  of  one-third  of  one  per  centum  upon  the  amount  of  the  capital  stock 
which  said  company  is  authorized  to  have,  and  a  like  bonus  on  any  subsequent  author- 
ized increase  thereof.  And  no  company  as  aforesaid  shah  have  or  exercise  any  cor- 
porate powers  until  the  said  bonus  is  paid,  and  the  governor  shall  not  issue  letters 
patent  to  any  company  until  he  is  satisfied  that  the  said  bonus  has  been  paid  to  the 
state  treasurer.  And  no  company  incorporated  as  aforesaid  shall  go  into  operation, 
or  exercise  any  corporate  powers  or  privileges  until  said  bonus  has  been  paid.  The 
secretary  of  the  commonwealth  shall  not  permit  the  fihng  in  his  office  of  any  proceed- 
ings for  increase  of  capital  stock  until  he  is  satisfied  that  the  said  bonus  upon  said 
increase  has  been  paid  to  the  state  treasurer. 

Sec.  45.  That  it  shall  be  the  duty  of  the  secretary  of  the  commonwealth,  every 
two  years,  to  prepare  and  publish  in  separate  pamphlet  form,  a  certified  list  of  all 
charters  of  incorporations  filed  in  his  office,  and  incorporated  under  the  provisions 
of  this  act,  stating  the  style,  title,  purpose,  and  location  of  every  such  corporation, 
and  he  shall  prepare  and  publish  a  complete  alphabetical  index  to  the  same.  The 
first  Hst  pubhshed  under  this  act  shall  cover  the  two  years  ending  May  thirty-first. 
Anno  Domini  one  thousand  nine  hundred  and  one,  and  a  similar  publication  shall 
be  made  every  two  years  thereafter.  The  number  of  copies  of  said  pamphlet  to  be 
published  shall  be  ten  thousand,  of  which  five  hundred  shall  be  for  the  use  of  the 
members  of  the  senate,  one  thousand  for  the  use  of  the  members  of  the  house  of 
representatives,  and  eight  thousand  five  hundred  for  distribution  by  the  secretary 
of  the  commonwealth :  Provided,  that  the  amount  of  capital  of  each  corporation  for 
which  a  charter  is  granted  be  set  opposite  the  name  of  the  corporation:  Provided 
further,  that  all  foreign  corporations,  registering  in  this  state,  be  placed  in  same 
pamphlet,  under  the  head  of  foreign  corporations,  and  the  amount  of  capital  mentioned 
in  the  certificate  of  registration. 

Sec.  46.  That  from  and  after  the  passage  of  this  act,  the  acts  of  the  general 
assembly,  entitled  "An  act  to  encourage  manufacturing  operations  in  this  common- 
wealth", approved  April  seventh,  one  thousand  eight  hundred  and  forty-nine; 
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"An  act  to  enable  joint  tenants,  tenants  in  common,  and  adjoining  owners  of  mineral 
lands  in  this  commonwealth,  to  manage  and  develop  the  same,"  approved  April 
twenty-first,  one  thousand  eight  hundred  and  fifty-four;  "An  act  relating  to  cor- 
porations for  mechanical,  manufacturing,  mining,  and  quarrjang  purposes,"  ap- 
proved July  eighteenth,  one  thousand  eight  hundred  and  sixty- three;  "An  act  to 
provide  for  the  incorporation  of  iron  and  steel  manufacturing  companies,"  approved 
March  twenty-first,  one  thousand  eight  hundred  and  seventy-three,  and  the  several 
supplements  to  each  of  said  acts,  be  and  the  same  are  hereby  repealed,  so  far  as 
they  provide  for  the  creation  of  corporations  for  any  of  the  purposes  provided  for 
by  this  act,  or  are  inconsistent  with  this  act. 


A  Supplement  to  an  Act,  approved  April  twenty-ninth,  one  thousand  eight 
hundred  and  seventy-four,  entitled,  "An  Act  to  provide  for  the  Incorpo- 
ration and  Regulation  of  certain  Corporations,"  providing  for  the  further 
Regulation  of  such  Corporations  and  for  the  Incorporation  and  Regulation 
of  certain  additional  Corporations  (April  17,  1876,  P.  L.  30). 

Sec.  11.  If  any  company  incorporated  under  this  act,  or  any  of  its  supplements, 
shall  not  proceed  in  good  faith  to  carry  on  its  work  and  construct  or  acquire  its  neces- 
sary buildings,  structures,  property,  or  improvements  within  the  space  of  two  years 
from  the  date  of  its  letters  patent,  and  shall  not  within  the  space  of  five  years  there- 
after complete  the  same,  the  rights  and  privileges  thereby  granted  to  said  corpo- 
ration shaU  revert  to  the  commonwealth :  Provided  however,  that  it  shall  be  lawful 
for  any  such  corporation  who  shall  have  proceeded  in  good  faith  as  aforesaid,  at  any 
time  before  the  expiration  of  the  said  period  of  five  years  or  of  any  extension  thereof, 
to  apply  to  the  court  of  common  pleas  in  and  for  the  county  in  which  said  corporation 
shall  have  its  principal  office  for  an  extension  of  such  time  as  hereia  provided-  Such 
application  shaU.  be  made  upon  a  petition,  under  the  common  seal  of  such  corporation 
and  verified  by  its  president  or  other  presiding  officer,  setting  out  the  grounds  of 
the  application,  and  that  the  same  is  made  pursuant  to  a  resolution  of  the  board  of 
directors  of  said  company  at  a  meeting  called  for  that  purpose,  a  duly  certified  copy 
of  which  resolution  shall  be  annexed  to  said  petition.  Thereupon  it  shall  be  the  duty 
of  such  court  to  set  down  said  petition  for  hearing  before  it  upon  some  day  to  be 
fixed  by  said  court,  and  to  direct  that  notice  of  such  petition  shall  be  given  by  publica- 
tion or  otherwise  as  the  court  shaU  direct.  Upon  the  day  so  fixed,  or  upon  such  subse- 
quent day  or  days  as  the  matter  may  be  adjourned  to,  said  court  shall  proceed  to  a 
hearing  of  said  petition,  and  it  being  made  to  appear  to  said  court  that  the  order  of 
notice  herein  provided  for  has  been  complied  with,  said  court  may,  by  order,  adjudge 
and  direct  that  the  time  of  such  corporation  to  complete  its  necessary  buildings, 
structures,  property,  or  improvements  shaU  be  extended  for  a  period  not  exceeding 
five  years  beyond  the  time  fixed  by  law  for  the  completion  thereof,  and  thereupon 
upon  filing  a  duly  certified  copy  of  such  order  in  the  office  of  the  secretary  of  the 
commonwealth,  the  time  of  such  corporation  to  complete  its  necessary  buildings, 
structures,  property,  or  improvements  shall  be  extended  as  provided  in  such  order : 
Provided  further,  that  when  said  buildings,  structures,  property,  or  improvements 
are  whoUy  within  one  county,  said  application  shall  be  made  to  the  court  of  common 
pleas  in  and  for  said  county. 

An  Act  supplementary  to  the  Act,  entitled  "An  Act  to  provide  for  the 
Incorporation  and  Regulation  of  certain  Corporations,"  approved  the 
twenty-ninth  day  of  April,  Anno  Domini  eighteen  hundred  and  seventy- 
four,  extending  its  Provisions  to  all  who  may  have  the  Right  to  vote  at 
Elections  for  Directors,  Managers,  or  Trustees  (April  25,  1876,  P.  L.  47), 

Sec.  1.  That  in  all  elections  for  directors,  managers,  or  trustees  of  any  cor- 
poration created  under  the  provisions  of  this  statute,  or  accepting  its  provisions, 
each  member  or  stockholder  or  other  person  having  a  right  to  vote,  may  cast  the 
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whde  number  of  his  votes  for  one  candidate,  or  distribute  them  upon  two  or  more 
candidates  as  he  may  prefer,  that  is  to  say:  If  the  said  member  or  stockholder  or 
other  person  having  a  right  to  vote,  own  one  share  of  stock  or  has  one  vote,  or  is 
entitled  to  one  vote  for  each  of  six  directors  by  virtue  thereof,  he  may  give  one  vote 
for  each  of  said  six  directors,  or  six  votes  for  any  one  thereof,  or  a  less  number  of  votes 
for  any  less  number  of  directors,  whatever  may  be  the  actual  number  to  be  elected, 
and  in  this  manner  may  distribute  or  cumulate  his  votes  as  he  may  see  fit;  all  elec- 
tions for  directors  or  trustees  shall  be  by  ballot,  and  every  share  of  stock  shall  entitle 
the  holder  thereof  to  one  vote,  in  person  or  by  proxy,  to  be  exercised  as  provided 
in  this  section. 

A  further  Supplement  to  an  Act,  entitled  "An  Act  to  provide  for  the  Incor- 
poration and  Regulation  of  certain  Corporations,"  approved  April  twenty- 
ninth,  one  thousand  eight  hundred  and  seventy-four,  providing  for  the 
further  Regulation  of  such  Corporations  (June  17,  1887,  P.  L.  411). 

Sec.  1.  That  whenever  the  stockholders  of  any  corporation  incorporated  under 
the  act  of  April  twenty-ninth,  one  thousand  eight  hundred  and  seventy-four,  or  any 
other  law  of  this  commonwealth,  shall,  at  a  meeting  called  for  the  purpose,  decide,  by 
a  inajority  vote  of  those  present  either  in  person  or  by  proxy,  to  elect  a  portion  of 
their  directors  for  a  term  or  terms  longer  than  one  year,  it  may  and  shall  be  lawful  for 
such  corporation,  at  the  next  ensuing  election,  to  divide  the  directors  or  managers, 
which  are  to  be  chosen,  into  two,  three,  or  four  classes,  and  to  elect  the  first  class  to 
serve  for  the  term  of  one  year,  and  the  second,  third,  or  fourth  to  serve  for  two,  three, 
or  four  years,  repectively,  and  at  all  ensuing  elections  of  said  corporations,  the  stock- 
holders shall  only  elect  the  number  of  directors  necessary  to  take  the  place  of  those 
whose  term  of  office  shall  then  expire,  and  such  directors  shall  be  elected  for  the 
longest  term  for  which  any  class  may  have  been  elected  as  hereinbefore  provided. 

Sec.  2.  Such  classification,  where  already  made  by  charter,  is  hereby  declared 
vaUd. 

An  Act  to  amend  the  first  Section  of  an  Act,  entitled  "A  Supplement  to 
an  Act,  entitled  'An  Act  to  provide  for  the  Incorporation  and  Regulation 
of  certain  Corporations,  approved  April  twenty-nine,  one  thousand  eight 
hundred  and  seventy-four,'  authorizing  the  Formation  of  Corporations  for 
Profit  by  voluntary  Association  of  three  or  more  Persons,  one  of  whom, 
at  least,  must  be  a  Citizen  of  this  Commonwealth,"  said  Supplement 
approved  the  twenty-ninth  day  of  May,  one  thousand  nine  hundred  and 
one;  and  to  extend  the  Provisions  of  said  Act  to  all  Corporations  for 
Profit  embraced  within  Corporations  of  the  second  Class,  defined  in 
Section  two  (2),  and  the  various  Supplements  to  section  two  (2)  of 
the  Act  of  April  twenty-ninth,  one  thousand  eight  hundred  and  seventy- 
four,  and  confirming  all  Charters  granted  under  the  said  Supplements, 
to  Corporations  which  have  been  formed  under  the  various  Supplements 
to  the  said  Section  two  (2)  of  the  Act  of  April  twenty-ninth,  one 
thousand  eight  hundred  and  seventy-four,  by  the  Association  of  three 
or  more  Persons,  one  of  whom  at  least  was  a  Citizen  of  this  Common- 
wealth (April  23,  1903,  P.  L.  273). 

Sec.  1,  That  hereafter  corporations  for  profit,  embraced  within  corporations 
of  the  second  class,  defined  in  section  two  (2)  and  the  various  supplements  to  said 
section  two  (2)  of  the  act  to  which  this  is  a  supplement,  may  be  formed,  under 
the  provision  of  said  act,  by  voluntary  association  of  three  or  more  persons, 
and  the  charter  of  an  intended  corporation  must  be  subscribed  by  two  or  more 
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persons,  one  of  whom,  at  least,  must  be  a  citizen  of  this  commonwealth.  All  corpora- 
tions formed  under  the  provisions  of  the  several  supplements  of  section  two  (2)  of 
the  act  of  April  twenty-ninth,  one  thousand  eight  hundred  and  seventy-four,  by 
the  voluntary  association  of  three  or  more  persons,  and  the  charter  of  said  corpora- 
tions having  been  subscribed  by  not  less  than  two  persons,  one  of  whom  was  a  citizen 
of  this  commonwealth,  and  in  which  charters  have  been  granted  by  the  governor  of 
the  commonwealth  of  Pennsylvania,  be  and  the  same  are  hereby  ratified  and  con- 
firmed, to  the  same  extent  as  though  the  said  several  supplements  to  the  act  of 
April  twenty-ninth,  one  thousand  eigth  hundred  and  seventy-four,  had  been  a  part 
and  parcel  of  the  original  section  two  (2)  of  the  act  of  April  twenty-ninth,  one  thou- 
sand eight  hundred  and  seventy-four. 


An  Act  amending  the  third  Section  of  a  Supplement  to  an  Act,  entitled 
"An  Act  to  provide  for  the  Incorporation  and  Regulation  of  certain 
Corporations,"  approved  April  twenty-nine,  one  thousand  eight  hundred 
and  seventy- four,  "providing  for  the  Improvement,  Amendment  and 
Alteration  of  the  Charters  of  Corporations  of  the  Second  Class,  and 
authorizing  the  Incorporation  of  Traction  Motor  Companies,"  approved 
the  thirteenth  day  of  June,  Anno  Domini  one  thousand  eight  hundred 
and  eighty-three;  requiring  Corporations  to  file  a  Certificate  with  the 
Governor  of  the  Commonwealth,  setting  forth  that  all  Reports  required 
by  the  Auditor  General  of  the  Commonwealth  have  been  duly  filed,  and 
that  all  taxes  due  the  Commonwealth  have  been  paid,  before  the  Im- 
provement, Amendment  or  Alteration  of  the  Charter  of  any  Corporation 

(March  31,  1905,  P.  L.  93). 

Sec.  3.  The  said  corporation  shall  prepare  a  certificate,  under  its  corporate 
seal,  setting  forth  the  character  and  objects  of  the  proposed  improvement,  amend- 
ment, or  alteration  of  its  chaster,  or  the  instrument  upon  which  the  said  corporation 
is  formed  or  estabhshed;  also,  that  aU  reports  required  by  the  auditor  general  of 
the  commonwealth  have  been  filed,  and  that  all  taxes  due  the  commonwealth 
of  Pennsylvania  have  been  paid;  acknowledged  by  the  president  and  secretary 
of  said  corporation  and  before  the  recorder  of  deeds  of  the  county  wherein  such 
corporation  has  its  principal  office  or  place  of  business ;  which  certificate,  together 
with  proof  of  publication  of  notice,  as  provided  in  section  two  of  the  supplement 
to  an  act  of  which  this  is  an  amendment,  shall  then  be  produced  to  the  governor 
of  the  commonwealth,  who  shall  examine  the  same,  and,  if  he  finds  it  to  be  in  proper 
form,  and  that  such  improvements,  amendments  or  alterations  are,  or  will  be  lawful 
and  beneficial,  and  not  injurious,  to  the  community,  and  are  in  accord  with  the  pur- 
pose of  the  charter,  and  that  aU  reports  required  by  the  auditor  general  of  the  com- 
monwealth have  been  duly  filed,  and  that  all  taxes  due  the  commonwealth  of  Penn- 
sylvania have  been  paid,  he  shall  approve  thereof  and  endorse  his  approval  thereon, 
and  direct  letters  patent  to  issue,  in  the  usual  form,  reciting  the  said  improvements, 
amendments,  or  alterations ;  and  the  said  certificate  shall  then  be  recorded  in  the 
office  of  the  secretary  of  the  commonwealth,  and,  with  all  its  endorsements,  shall 
then  be  recorded  in  the  office  for  the  recording  of  deeds  in  and  for  the  proper  county, 
where  the  principal  office  or  place  of  business  of  said  corporation  is  located ;  and  from 
thenceforth  the  same  shall  be  deemed  and  taken  to  be  a  part  of  the  charter  or  instru- 
ment upon  which  said  corporation  was  formed  or  established,  to  all  intents  and  purJ 
poses,  as  if  the  same  had  originally  been  made  a  part  thereof :  Provided,  that  nothing 
herein  contained  shall  authorize  the  amendment,  alteration,  improvement,  or  ex- 
tension of  the  charter  of  any  gas  or  water  company,  so  as  to  interfere  with  or  cover 
territory  previously  occupied  by  any  other  gas  or  water  company. 
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An  Act  to  amend  Section  three  of  a  Supplement  to  an  Act,  entitled 
"An  Act  to  provide  for  the  Incorporation  and  Regulation  of  certain 
Corporations,"  approved  the  twenty-ninth  day  of  April,  one  thousand 
eight  hundred  and  seventy-four,  providing  for  the  Merger  and  Consoli- 
dation of  certain  Corporations,  approved  the  twenty-ninth  day  of  May, 
one  thousand  nine  hundred  and  one;  requiring  the  Filing  of  all  Reports 
required  by  the  Auditor  General,  and  the  Payment  of  all  Taxes  due 
the  Commonwealth  of  Pennsylvania,  by  Corporations,  before  Merger  or 
Consolidation  (March  31,  1905,  P.  L.  95). 

Sec.  3.  Upon  the  filing  of  said  certificates  and  agreement,  or  copy  of  agreement, 
in  the  office  of  the  Secretary  of  the  Commonwealth,  the  said  merger  shall  be  deemed 
to  have  taken  place  and  the  said  corporations  to  be  one  corporation  under  the  name 
adopted  in  and  by  said  agreement,  possessing  all  the  rights,  privileges,  and  franchises 
theretofore  vested  in  each  of  them,  and  all  the  estate  and  property,  real  and  personal, 
and  all  the  rights  of  action  of  each  of  said  corporations,  shall  be  deemed  and  taken 
to  be  transferred  to  and  vested  in  the  said  new  corporation,  without  any  further  act 
or  deed :  Provided  that  all  rights  of  creditors  and  aU  liens  upon  the  property  of  each 
of  said  corporations  shall  continue  unimpaired,  and  the  respective  constituent  cor- 
porations may  be  deemed  to  be  in  existence  to  preserve  the  same;  and  all 
debts,  duties,  and  habilities  of  each  of  said  constituent  corporations  shall  thence- 
forth attach  to  the  said  new  corporation,  and  may  be  enforced  against  it  to  the 
same  extent  and  by  the  same  process  as  if  said  debts,  duties,  and  liabilities  had  been 
contracted  by  it.  But  such  merger  and  consoHdation  shall  not  be  complete,  and  no 
such  consolidated  corporation  shall  do  any  business  of  any  kind,  until  it  shall  have 
first  obtained  from  the  governor  of  the  commonwealth  new  letters  patent,  and  shall 
have  paid  to  the  state  treasurer  a  bonus  of  one-third  of  one  per  centum  on  all  its 
corporate  stock  in  excess  of  the  amount  of  the  capital  stock  of  the  several  corporations 
so  consolidating,  upon  which  the  bonus  required  by  law  had  been  theretofore  paid : 
And  provided,  further,  that  new  letters  patent  of  such  consoUdated  corporation 
shall  not  be  issued  by  the  governor  of  the  commonwealth  until  each  and  every  cor- 
poration, entering  and  forming  the  consoUdated  corporation,  shall  have  filed  with 
the  secretary  of  the  commonwealth  a  certificate  from  the  auditor  general  of  the 
commonwealth,  setting  forth  that  all  reports  required  by  the  auditor  general  of 
the  commonwealth  have  been  duly  filed,  and  that  all  taxes  due  the  commonwealth 
of  Pennsylvania  have  been  paid. 

An  Act  relating  to  Corporations  for  Mechanical,  Manufacturing,  Mining, 
and  Quarrying  Purposes  (July  18,  1863,  P.  L.  1864,  1102)/) 

Sec.  1,  That  three  or  more  persons  who  shall  have  associated  themselves  to- 
gether by  articles  of  agreement  in  writing,  for  the  purpose  of  carrying  on  any  mechanic- 
al, mining,  quarrying,  or  manufacturing  business  in  this  commonwealth,  except 
that  of  distilling  or  manufacturing  intoxicating  liquors,  and  shall  have  complied 
with  the  provisions  of  this  act,  shall  be  and  remain  a  corporation,  under  any  name 
indicating  their  corporate  character,  assumed  in  their  articles  of  association,  and 
which  is  not  previously  in  use  by  any  other  corporation  or  company. 

Sec.  2.  The  purposes  for  and  the  place  within  which  such  corporation  is  estab- 
lished, shall  be  distinctly  and  definitely  specified  in  the  articles  of  association;  and 
such  corporation  shall  not  direct  its  operations  or  appropriate  its  funds  to  any 
other  purpose. 

Sec.  3.  The  first  meeting  of  such  corporation,  shall  be  called  by  a  notice,  signed 
by  one  or  more  of  the  parties  to  such  an  agreement,  stating  the  time,  place,  and  pur- 
poses of  the  meeting,  a  copy  of  which  shall,  three  weeks  at  least  before  the  meeting, 
be  given  to  each  member,  or  published  in  some  newspaper  printed  in  the  county  in 
which  said  corporation  proposes  to  conduct  its  business. 

1)  See  Act,  April  29,  1874,  sec.  46. 
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Sec.  4.  If  doubts  arise  whether  any  such  corporation  is  legally  organized,  the 
stockholders,  at  a  meeting  specially  called  for  the  purpose,  under  their  by-laws,  or 
by  notice,  as  required  by  the  preceding  section,  may  by  vote  confirm  such  organiza- 
tion, and  all  proceedings  under  it;  and  by  so  doing,  and  depositing  one  copy  of  such 
vote  with  the  recorder  of  deeds  of  said  county,  and  one  with  the  secretary  of  the 
commonwealth,  such  corporation,  and  the  acts  of  the  company,  shall  be  held  legal 
and  valid  as  if  the  original  organization  had  been  legal. 

Sec.  5.  Said  corporations  may  make  by-laws,  not  repugnant  to  the  laws  of 
the  commonwealth,  for  the  regulation  of  their  business,  with  penalties  for  the  breach 
thereof,  not  exceeding  twenty  dollars  for  each  offence. 

Sec.  6.  The  business  of  the  company  shall  be  managed  and  conducted  by  a 
president,  board  of  directors,  a  clerk,  treasurer,  and  such  other  officers,  agents,  and 
factors,  as  the  company  authorizes  for  that  purpose. 

Sec.  7.  The  directors,  clerk,  and  treasurer  shall  be  chosen  annually  by  the 
stockholders,  and  shall  hold  their  offices  until  others  are  chosen  and  qualified  in 
their  stead;  the  manner  of  such  choice,  and  of  choice  or  appointment  of  all  other 
agents,  factors,  and  officers  of  the  company,  shall  be  prescribed  by  the  by-laws. 

Sec.  8.  The  number  of  directors  shall  not  be  less  than  three;  one  of  them  shall 
be  chosen  president  by  the  directors,  or  by  the  company,  as  the  by-laws  shall  direct. 

Sec.  9.  The  clerk  shall  be  sworn,  and  shall  record  aU  the  votes  of  the  company  in 
a  book  to  be  kept  for  that  purpose,  and  perform  such  other  duties  as  shall  be  assigned 
to  him ;  the  treasurer  shall  give  bond  in  such  sum,  and  with  such  sureties,  as  shall  be 
required  by  the  by-laws,  for  the  faithful  discharge  of  his  duties. 

Sec.  10.  At  aU.  meetings  of  the  company,  absent  stockholders  may  vote  by 
proxy,  authorized  in  writing ;  but  no  proxy  shall  be  valid,  unless  executed  and  dated 
within  six  months  previous  to  the  meeting  at  which  it  is  used,  if  the  maker  thereof 
resides  in  the  United  States;  and  no  person  shall,  as  proxy  or  attorney,  cast  more 
than  fifty  votes,  unless  all  the  shares  so  represented  by  him  belong  to  one  person ; 
and  no  officer  of  the  corporation,  as  proxy  or  attorney,  shall  cast  more  than  twenty 
votes;  every  company  may  determine  by  its  by-laws  what  number  of  stockholders 
shall  attend,  either  in  person  or  by  proxy,  or  what  number  of  shares,  or  amount  of 
interest,  shall  be  represented,  at  any  meeting,  to  constitute  a  quorum;  if  the  quorum 
is  not  so  determined,  a  majority  in  interest  of  the  stockholders  shall  constitute  a 
quorum. 

Sec.  11.  The  capital  stock  of  every  company,  the  amount  whereof  has  been 
fixed  and  Umited  by  such  company  according  to  law,  shall  remain  so  fixed,  subject 
to  be  increased  or  reduced  pursuant  to  the  provisions  of  this  act. 

Sec.  12.  The  amount  of  the  capital  stock  of  every  company  not  organized  shall 
be  fixed  and  Umited  by  the  company,  and  shaU,  at  its  first  meeting,  be  divided  into 
shares,  of  which  a  record  shall  be  made  by  the  clerk. 

Sec.  13.  Every  company  may,  at  any  meeting  caUed  for  the  purpose,  increase 
its  capital  stock,  and  the  number  of  shares  therein  but  the  stock  shall  not  in  any 
case  exceed  the  amoumt  authorized  by  this  act. 

Sec.  14.  Every  company  may  by  a  vote  of  three-fourths  of  the  general  stock- 
holders, at  a  meeting  duly  caUed  for  the  purpose,  issue  two  kinds  of  stock,  namely, 
general  stock  and  special  stock;  the  special  stock  shall  at  no  time  exceed  two-fifths 
of  the  actual  capital  of  the  corporation,  and  shaU  be  subject  to  redemption,  at  par, 
after  a  fixed  time,  to  be  stated  in  the  certificates ;  holders  of  such  special  stock  shaU. 
be  entitled  to  receive,  and  the  corporation  shaU  be  bound  to  pay  thereon,  a  fixed  or 
half  yearly  sum  or  dividend,  to  be  expressed  in  the  certificates,  not  exceeding  four 
per  centum,  and  they  shaU  in  no  event  be  liable  for  the  debts  of  the  corporation 
beyond  their  stock. 

Sec.  15.  Shares  of  the  capital  stock  may  be  transferred  by  the  proprietor, 
by  an  instrument  in  writing  under  his  hand,  and  recorded  by  the  clerk  of  the  corpo- 
ration, in  a  book  to  be  kept  for  that  purpose ;  the  purchaser  named  in  such  instrument 
so  recorded,  shaU,  on  producing  the  same  to  the  treasurer,  and  deUvering  to  him  the 
former  certificate,  be  entitled  to  a  new  certificate. 

Sec.  16.  Every  company  may,  from  time  to  time,  at  a  legal  meeting  called  for 
the  purpose,  assess  upon  each  share  of  stock  such  sums  of  money  as  the  company 
may  think  proper,  not  exceeding  in  the  whole  the  amount  at  which  each  share  was 
originally  limited;  and  such  sums  assessed,  shall  be  paid  to  the  treasurer  at  such 
times,  and  in  such  instalments,  as  the  company  directs ;  no  note  or  obligation  given 
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by  a  stockholder,  whether  secured  by  pledge  or  otherwise,  shall  be  considered  as 
payment  of  any  part  of  the  capital  stock. 

Sec.  17.  If  the  proprietor  of  any  share  neglect  to  pay  a  sum  duly  assessed  thereon, 
for  the  space  of  thirty  days  after  the  time  appointed  for  payment,  the  treasurer  of 
the  company  may  sell  by  pubhc  auction  a  sufficient  number  of  the  shares  to  pay  all 
assessments  then  due,  with  necessary  and  incidental  charges  thereon. 

Sec.  18.  The  treasurer  shall  give  notice  of  the  time  and  place  appointed  for 
such  sale,  and  of  the  sum  on  each  share,  by  advertising  the  same  three  weeks  succes- 
sively before  the  sale,  in  some  newspaper  published  in  said  county;  and  a  deed  of 
the  shares  so  sold,  made  by  the  treasurer  and  acknowledged  before  a  justice  of  the 
peace,  and  recorded  by  the  clerk,  as  directed  in  section  number  sixteen,  shall  transfer 
said  shares  to  the  purchaser,  who  shall  be  entitled  to  a  certificate  therefor. 

Sec.  19.  The  president  and  directors,  with  the  treasurer  and  clerk,  of  such 
companies  shall,  after  the  payment  of  the  last  instalment  of  the  capital  stock,  make 
a  certificate  stating  the  amount  of  the  capital  so  fixed  and  paid  in ;  which  certificate 
shall  be  signed  and  sworn  to  by  the  president,  treasurer,  clerk,  and  a  majority  of  the 
directors,  and  they  shall  cause  the  same  to  be  recorded  in  the  office,  of  the  recorder 
of  deeds  for  said  county. 

Sec.  20.  If  a  company  increases  its  capital  stock,  the  officers  named  in  the  last 
preceding  section,  after  payment  of  the  last  instalment  of  such  additional  stock, 
shall  make  a  certificate  of  the  amount  so  added  and  paid  in,  and  sign  and  swear  to 
the  same,  and  cause  it  to  be  recorded  in  the  manner  herein  provided. 

Sec.  21.  If  any  of  said  officers  neglect  or  refuse  to  perform  the  duties  required  of 
them  in  the  two  last  preceding  sections,  they  shall  be  jointly  and  severally  liable  for 
all  the  debts  of  the  company  contracted  after  the  expiration  of  thirty  days  from  the 
payment  of  the  last  instalment,  and  before  such  certificate  is  so  recorded. 

Sec.  22.  Every  company  may,  by  a  vote  at  any  meeting  called  for  the  purpose 
reduce  its  capital  stock,  in  which  case  a  certified  copy  of  the  vote  shall  be  recorded, 
in  the  office  of  the  recorder  of  deeds  of  said  county,  and  in  default  thereof  the  directors 
of  the  company  shall  be  jointly  and  severally  liable  for  all  the  debts  of  the  company, 
contracted  after  thirty  days  from  said  reduction,  and  before  the  recording  of  such 
copy. 

Sec.  23.  If  any  part  of  the  capital  stock  of  a  company  is  withdrawn,  and  re- 
funded to  the  stockholders,  before  the  payment  of  all  the  debts  of  the  company 
contracted  previously  to  the  recording  of  a  copy  of  the  vote  for  that  purpose,  in  the 
office  of  the  recorder  of  deeds,  as  prescribed  in  the  preceding  section,  all  the  stock- 
holders of  the  company  shall  be  jointly  and  severally  liable  for  the  payment  of  such 
debts. 

Sec.  24.  The  amount  of  capital  stock  of  such  corporation  shall  be  fixed  and 
limited  in  its  articles  of  association;  the  corporation  may  increase  or  diminish  its 
amount,  and  the  number  of  shares,  at  any  meeting  of  the  stockholders  specially 
called  for  the  purpose ;  but  the  capital  shall  never  be  less  than  five  thousand  dollars, 
nor  more  than  five  hundred  thousand  dollars,  and  no  share  shall  be  issued  for  less 
than  its  par  value. 

Sec.  25.  If  the  directors  of  any  company  declare  any  dividend  when  the  com- 
pany is  insolvent,  or  the  payment  of  which  would  render  it  insolvent,  they  shall  be 
jointly  and  severally  liable  for  all  the  debts  of  the  company  then  existing,  and  for 
all  thereafter  contracted,  so  long  as  they  respectively  continue  in  office :  Provided, 
that  the  amount  for  which  they  shall  be  liable  shall  not  exceed  the  amount  of  such 
dividend ;  and  if  any  of  the  directors  are  absent  at  the  time  of  making  the  dividend, 
or  object  thereto  at  said  time,  and  file  their  objections  in  writing  with  the  clerk  of 
the  company,  they  shall  be  exempted  from  such  liability. 

Sec.  26.  No  loan  of  money  shall  be  made  by  such  company  to  any  stockholder 
therein,  and  if  any  such  loan  is  made  to  a  stockholder,  the  officers  who  make  it,  or 
assent  thereto,  shall  be  jointly  and  severally  liable  to  the  extent  of  such  loan  and 
interest,  for  all  the  debts  of  the  company  contracted  before  the  repayment  of  the  sum 
so  loaned. 

Sec.  27.  The  whole  amount  of  the  debts  which  any  such  company  at  any  time 
owes,  shall  not  exceed  the  amount  of  its  capital  stock  actually  paid  in;  and  in  case 
of  any  excess,  the  directors  under  whose  administration  it  occurs  shall  be  jointly 
and  severally  Uable,  to  the  extent  of  such  excess,  for  all  the  debts  of  the  company 
then  existing,  and  for  all  that  are  contracted,  so  long  as  they  respectively  continue 
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in  office,  and  until  the  debts  are  reduced  to  the  amount  of  the  capital  stock,  Provided 
that  any  of  the  directors  who  are  absent  at  the  time  of  contracting  any  debts, 
contrary  to  the  foregoing  provisions,  or  who  object  thereto,  may  exempt  themselves 
from  liabiHty  by  forthwith  giving  notice  of  the  facts  to  the  stockholders,  at  a  meeting 
which  they  may  call  for  that  purpose. 

Sec.  28,  If  any  certificate  made,  or  any  statement  or  notice  given,  by  the  officers 
of  a  company  imder  the  provisions  of  this  act,  is  false  in  any  material  representation, 
all  the  officers  who  signed  the  same,  knowing  it  to  be  false,  shall  be  jointly  and  sever- 
ally liable  for  all  the  debts  of  the  company  contracted  while  they  were  officers  or 
stockholders  thereof. 

Sec.  29.  Any  officer  or  stockholder  of  a  company  who  voluntarily,  or  by  com- 
pulsion, pays  a  debt  of  the  company  for  which  he  is  made  liable  by  this  act,  may 
recover  the  amount  so  paid,  in  an  action  against  the  company  for  money  paid  for 
its  use;  in  which  action  the  property  of  the  company  only  shall  be  liable  to  be  taken, 
and  not  the  property  of  any  stockholder. 

Sec.  30.  Such  corporation  may,  in  its  corporate  name,  take,  hold,  and  convey 
such  real  and  personal  estate  as  is  necessary  for  the  purpose  of  its  organization;  may 
carry  on  its  business,  or  so  much  thereof  as  is  convenient,  beyond  the  limits  of  the 
commonwealth,  and  may  there  hold  any  real  or  personal  estate  necessary  for  con- 
ducting the  same. 

Sec.  31.  Before  such  corporation  commences  business,  the  president,  treasurer, 
and  a  majority  of  the  directors  shall  sign,  swear  to,  and  deposit  with  the  auditor 
general  of  the  commonwealth,  a  certificate,  setting  forth  the  corporate  name  and 
purposes  of  the  association,  the  amount  of  the  capital  stock,  the  amount  already 
paid  in,  and  the  par  value  of  the  shares  in  the  corporation,  and  shall  file  a  copy  thereof 
with  the  recorder  of  deeds  in  said  county,  to  be  by  him  recorded  in  a  book  kept  for 
the  purpose,  within  thirty  days  after  the  payment  of  any  instalment  called  for  by 
the  directors;  a  certificate  thereof  shall  be  in  Uke  manner  signed,  sworn  to,  deposited, 
filed,  and  recorded. 

Sec.  32.  When  the  capital  stock  and  shares  of  any  such  corporation  are  increased 
or  reduced,  under  the  provisions  of  this  act,  a  certificate  thereof  shall  be  made, 
signed,  sworn  to,  deposited,  and  executed  in  manner  aforesaid. 

Sec.  33.  Every  such  corporation  shall  annually,  in  September,  make,  and  the 
president,  treasurer,  and  a  majority  of  the  directors  shall  sign,  swear  to,  and  deposit, 
with  the  recorder  of  deeds  for  said  county,  a  certificate  stating  the  amount  of  capital 
stock  paid  in,  the  names  and  number  of  shares  held  by  each  stockholder,  the  amount 
invested  in  real  estate  and  in  personal  estate,  the  amount  of  property  owned  and  debts 
due  to  the  corporation  on  the  first  day  of  August  next  preceding  the  date  of  such  certi- 
ficates, and  the  amount  as  nearly  as  can  be  ascertained,  of  existing  demands  against 
the  corporation  at  the  date  of  the  certificate. 

Sec.  34.  If  the  officers  of  any  such  corporation  violate  the  provisions  of  section  2, 
or  neglect  or  refuse  to  perform  the  duties  required  in  sections  32,  33,  and  34,  they 
shall  be  jointly  and  severally  liable  for  all  debts  of  the  corporation  contracted  during 
the  continuance  of  such  violation,  refusal  or  neglect. 

Sec.  35.  When  the  officers  of  such  corporation  have  failed  to  perform  the  duties 
prescribed  in  this  act,  as  to  making  certificates,  the  certificates  therein  mentioned 
may  be  made  and  filed  at  any  time  after  such  failure ;  and  such  officers  shall  not  be 
personally  liable  for  debts  of  the  corporation  contracted  after  the  requisitions  of  this 
act  have  been  complied  with. 

Sec.  36.  Process  shall  be  served  upon  such  corporations  in  the  same  manner  as 
is  now  directed  by  law  with  regard  to  other  corporations. 

Sec.  37.  The  court  of  common  pleas  of  the  proper  county  shall  have  the 
same  power  to  dissolve  such  corporation,  upon  petitions  filed  under  the  corporate 
seal,  which  it  now  has  with  regard  to  other  corporations. 

Sec.  38.  When  special  stock  is  created  by  any  corporation  under  this  act,  the 
general  stockholders  shall  be  liable  for  all  debts  and  contracts  until  the  special  stock 
is  fuUy  redeemed. 

Sec.  39.  The  stockholders  of  any  and  all  corporations  under  this  act,  shall  be 
personally  liable  for  all  sums  of  money  due  to  laborers  and  operatives,  for  services 
rendered  within  six  months  before  demand  made  upon  the  corporation,  and  its 
neglect  or  refusal  to  make  payment. 
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Sec.  40.  Any  member  or  stockholder  who  pays,  on  a  judgment  or  otherwise, 
more  than  his  proportional  share  of  any  debt  against  the  company,  shall  have  a 
claim  for  contribution  against  the  other  members  or  stockholders. 

Sec.  41.  No  stockholder  or  officer  in  such  corporation  shall  be  held  liable  for 
its  debts  or  contracts,  unless  a  judgment  is  recovered  against  it,  and  the  corporation 
shall  neglect,  for  the  space  of  thirty  days  after  demand  made,  on  execution,  to  pay 
the  amount  due,  with  the  officers'  fees,  or  exhibit  to  him  real  or  personal  estate  of 
the  corporation,  subject  to  be  taken  on  execution,  sufficient  to  satisfy  the  same, 
and  the  execution  shall  be  returned  unsatisfied. 

Sec.  42.  After  the  execution  shall  be  so  returned,  the  judgment  creditor,  or 
any  other  creditor,  may  file  a  bill  in  equity,  in  behalf  of  himself  and  aU  other  creditors 
of  the  corporation,  against  it  and  all  persons  who  were  stockholders  therein  at  the 
time  of  the  commencement  of  the  suit  in  which  such  judgment  was  recovered,  or 
against  all  the  officers  liable  for  its  debts  and  contracts,  for  the  recovery  of  the  sums 
due  from  said  corporation,  to  himself  and  such  other  creditors,  for  which  the  stock- 
holders or  officers  may  be  personally  liable,  by  reason  of  any  act  or  omission  on  its 
part  or  that  of  its  officers,  as  stated  in  preceding  sections  of  this  act,  setting  forth 
the  judgment  and  proceedings  thereon,  and  the  grounds  upon  which  it  is  expected 
to  charge  the  officers  or  stockholders  personally. 

Sec.  43.  Such  sums  as  may  be  decreed  to  be  paid  by  the  stockholders  in  such 
suit  in  equity,  shall  be  assessed  upon  them  in  proportion  to  the  amounts  of  stock  by 
them  respectively  held,  at  the  time  when  the  suit  in  which  said  judgment  was  recovered 
was  begun;  but  no  stockholder  shall  be  liable  to  pay  a  larger  sum  than  the  amount 
of  stock  held  by  him  at  that  time,  at  its  par  value. 

Sec.  44.  The  estates  and  funds  in  the  hands  of  executors,  administrators,  guar- 
dians, or  trustees,  shall  not  be  liable  to  greater  extent  than  the  testator,  intestate, 
ward,  or  person  interested  in  the  trust  fund  would  have  been,  if  living  and  competent 
to  act  and  hold  the  stock  in  his  own  name. 

Sec.  45.  If,  during  the  pendency  of  any  suit  in  equity,  as  herein  provided  one 
of  the  defendants  shall  decease,  the  suit  shall  not  abate  thereby,  and  his  estate  in  the 
hands  of  his  executor  or  administrator  shall  be  liable  to  the  same  extent  as  he  would 
be,  if  living;  such  executor  or  administrator  may  voluntarily  appear,  and  become 
a  party  to  such  suit,  or  may  be  summoned  by  plaintiff. 

Sec.  46.  After  a  suit  in  equity  to  enforce  the  liability  of  stockholders  or  officers 
shall  have  been  commenced,  it  shaU  not  be  competent  for  the  plaintiff  to  dismiss  the 
same  without  order  of  court,  and  such  notice  to  other  creditors,  as  the  court  may  deem 
reasonable  under  the  circumstance 

Sec.  47.  The  officers  and  stockholders  of  corporations  organized  under  this  act, 
shall  not  be  individually  liable  for  the  debts  of  said  corporation,  otherwise  than  in  this 
act  provided. 

Sec.  48.  The  provisions  of  this  act  may  be  amended,  or  repealed,  at  the  pleasure 
of  the  legislature. 

Sec.  49.  The  provisions  of  this  act  shall  not  apply  to  the  counties  of  Northum- 
berland, Montgomery,  Bucks,  Luzerne,  Columbia,  Montour,  SulUvan,  Wyoming, 
Lehigh,  Carbon,  Armstrong,  Schuylkill,  Northampton,  Westmoreland,  Berks,  Adams, 
and  York. 

This  act  was  subsequently  extended  to  Berks,  Armstrong,  Westmoreland,  Lehigh,  North- 
ampton, Schuylkill,  Montgomery,  Wyoming,  Luzerne,  York,  Carbon,  Columbia,  Northumber- 
land, Bucks,  and  Cumberland  counties. 

Supplement  to  an  Act  relating  to  Corporations  for  Mechanical,  Manu- 
facturing,  Mining,  and  Quarrying  Purposes,  approved  July  18,  1863 

(April  29,  1864,  P.  L.  660). 

Sec.  1.  That  it  shall  be  lawful  for  any  company  organized  under  the  act  to 
which  this  is  a  supplement,  to  increase  its  capital  stock,  in  the  manner  provided  by 
said  act,  to  an  amount  not  to  exceed  one  miUion  of  dollars:  Provided,  there  shall 
have  been  actually  paid  in,  on  the  whole  amount  of  capital  stock  of  said  company,  a 
sum  not  less  than  ten  per  cent. 

Sec.  2.  Upon  the  filing,  with  the  auditor  general,  the  proper  certificate  pro- 
vided in  the  31st  section  of  the  act  to  which  this  is  a  supplement,  he  shall  certify 
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the  same  to  the  governor,  which  together  with  the  certificate  of  the  recorder  of  deeds 
of  the  proper  county,  that  the  requisite  certificate  of  the  formation  of  said  company- 
has  been  filed  ia  his  office,  the  governor  shall  issue  his  letters  patent  to  said  corpo- 
ration, in  due  form  of  law. 

A  further  Supplement  to  an  Act,  entitled  "An  Act  relating  to  Corpo- 
rations for  Mechanical,  Manufacturing,  Mining,  and  Quarrying  Purposes," 
approved  July  18,  1863  (March  27,  1867,  P.  L.  47). 

Sec.  1.  That  the  provisions  of  the  act  entitled  "An  act  relating  to  corporations 
for  mechanical,  manufacturing,  mining,  and  quarrying  purposes,"  approved  the 
18th  day  of  July,  Anno  Domini  1863,  and  the  supplements  thereto,  are  hereby  ex- 
tended so  as  to  embrace  all  companies  hereafter  to  be  formed,  for  the  purchase  and 
sale  of  patents  granted  by  the  authority  of  the  United  States,  and  of  rights  and 
licenses  under  said  patents,  and  for  the  manufacture  and  sale  of  patented  articles. 


A  further  Supplement  to  the  Act  relating  to  Corporations  for  Mechanical, 
Manufacturing,  Mining  and  Quarrying  Purposes,  approved  July  18,  1863 

(March  3,  1868,  P.  L.  45). 

Sec.  1.  That  the  provisions  of  an  act  entitled,  "An  act  relating  to  corporations 
for  mechanical,  manufacturing,  mining,  and  quarrying  purposes,"  approved  the 
18th  day  of  July  1863,  and  of  the  supplement  thereto,  approved  the  29th  day  of 
April,  1864,  are  hereby  extended  to  and  shall  include  the  business  of  printing  and 
pubUshing  a  newspaper,  and  of  job  printing  in  connection  therewith. 


An  Act  relating  to  Companies  incorporated  under  the  general  Mining 
Laws  of  this  Commonwealth  (May  8,  1 87 1,  P.  L.  265). 

Sec.  2.  That  the  directors  of  any  mining  company  incorporated  under  an  act 
relating  to  corporations  for  mechaiiical,  manufacturing,  mining,  and  quarrying  pur- 
poses, approved  July  18,  1863,  shall  not  have  power  to  sell,  convey,  or  lease  any  mine 
or  mines,  held  by  said  company,  without  having  first  obtained  the  written  consent 
of  the  stockholders  owning  a  majority  of  the  stock;  and  so  much  of  the  provisions 
of  any  act,  or  the  supplement  to  any  act,  as  are  inconsistent  herewith,  be  and  the 
same  are  hereby  repealed. 

A  further  Supplement  to  an  Act  relating  to  Corporations  for  Mechanical, 
Manufacturing,  Mining,  and  Quarrying  Purposes,  approved  July  18,  1863, 
extending  the  Provisions  of  the  same  to  the  Building  or  Erection  of 
Piers  for  Wharves,  Bridges,  etc.,  and  for  other  Submarine  Operations 

(March  27,  1873,  P.  L.  49). 

Sec.  1.  That  the  provisions  of  an  act  relating  to  corporations  for  mechanical, 
mining,  and  quarrying  purposes,  approved  July  18,  1863,  and  of  the  supplements 
thereto,  are  hereby  extended  to  and  shall  include  the  building  or  erection  of  piera 
for  wharves,  bridges,  et  cetera,  under  water,  and  for  other  submarine  operations. 


A  further  Supplement  to  an  Act  relating  to  Corporations  for  Mechan- 
ical, Manufacturing,  Mining,  and  Quarrying  Purposes,  approved  July 
18,  1863,  extending  the  Provisions  thereof  to  Dealers  in  Petroleum 

(April  9,  1873,  P.  L.  66). 

Sec.  1.    That  the  provisions  of  the  act  relatiag  to  corporations  for  mechanical, 
manufacturing,  mining,  and  quarrying  purposes,  approved  July  18,  1863,  and  the 
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supplement  thereto,  so  far  as  applicable,  be  and  the  same  are  hereby  extended  to, 
and  shall  include  the  business  of  buying,  producing,  storing,  refining,  transporting, 
selling,  and  dealing  generally  in  petroleum ;  and  such  corporations  may  be  formed  to 
operate  in  any  or  all  these  departments,  as  shall  be  indicated  in  their  respective 
articles  of  association. 

An  Act  to  encourage  Manufacturing  Operations  in  this  Commonwealth 

(April  7,  1849,  P.  L.  563). 

Sec.  24.  It  shall  be  the  duty  of  the  directors  of  every  such  company  to  cause  a 
book  to  be  kept  by  the  treasurer  or  secretary  thereof,  at  the  office  or  principal  place 
of  business  of  the  company,  which  shall  contain  the  names  of  all  persons,  alphabetic- 
ally arranged,  who  are  or  who  shall  within  one  year  have  been  stockholders  of  such 
company,  showing  their  places  of  residence,  the  number  of  shares  of  the  stock  held 
by  them  respectively,  and  the  time  when  they  respectively  became  the  owners  thereof, 
and  the  amoimt  paid  on  such  shares,  and  the  total  amount  of  the  capital  stock  paid  in ; 
which  book  shall  at  the  end  of  the  year  be  caref uUy  preserved  in  the  office  of  the  com- 
pany for  future  reference,  and  shall,  during  the  usual  business  hours  of  the  day,  on 
every  business  day,  be  open  for  the  inspection  of  all  persons  who  may  desire  to  inspect 
the  same ;  and  any  and  every  person  shall  have  the  right  to  make  extracts  from  such 
books,  and  no  transfer  of  stock  shall  be  valid  for  any  purpose  whatever,  except  to 
render  the  person  to  whom  it  is  transferred  liable  for  the  debts  of  the  company,  ac- 
cording to  the  provisions  of  this  act,  until  it  shall  have  been  entered  therein  as  re- 
quired by  this  section,  by  an  entry  showing  by  and  to  whom  the  same  has  been  trans- 
ferred ;  such  book  shall  be  prima  facie  evidence  of  the  facts  therein  stated  in  favor  of 
the  plaintiff  in  any  suit  or  proceeding  against  such  company  or  against  any  one  or 
more  stockholders;  and  if  any  such  company  shall  neglect  or  refuse  to  keep  such 
book,  or  to  make  or  cause  to  be  made  any  proper  entry  therein,  or  shall,  on  applica- 
tion made  to  any  director  or  officer  thereof,  neglect  or  refuse  to  exhibit  the  same,  or 
to  allow  extracts  to  be  taken  therefrom,  as  hereinbefore  required,  such  company  shall 
forfeit  and  pay  to  the  party  aggrieved  fifty  dollars  for  each  and  every  day  it  shall  so 
neglect  or  refuse  as  aforesaid,  recoverable  by  said  party  as  in  other  cases  of  claims 
against  such  company.  

An  Act  supplementary  to  the  Acts  relating  to  Mining  and  Manufacturing 
Companies  (April  17,  1869,  P.  L.  71). 

Sec.  2.  The  treasurer  of  every  manufacturing  or  mining  company,  now  incor- 
porated or  hereafter  incorporated  under  any  special  or  general  law  of  this  common- 
wealth, shall  keep  the  moneys  of  the  corporation  in  a  separate  bank  account,  to  his 
credit  as  treasurer,  under  the  penalty  of  fifty  dollars  for  every  day  he  shall  fail  to 
comply  with  said  duty,  to  be  recovered  at  the  suit  of  any  informer,  in  an  action  of 
debt;  and  every  director  of  any  such  corporation  who  shall  consent  to  such  breach 
of  duty,  or,  having  knowledge  thereof,  shall  not  enter  his  protest  on  the  minutes 
of  the  company,  shall  be  Uable  to  the  same  penalty,  to  be  recovered  in  Uke  manner. 

An  Act  conferring  Equity  Jurisdiction  upon  the  Courts  of  Common  Pleas 

in  all  Cases  of  the  Mortgages  of  the  Property  or  Franchises  of  Coal, 

Iron,  Steel,  Lumber,  or  Oil,  or  Mining,  Manufacturing,  or  Transportation 

Companies  (March  23,  1877,  P.  L.  32). 

Sec.  1.  That  each  of  the  several  courts  of  common  pleas  of  this  common- 
wealth shall  have  and  exercise  aU  the  powers  of  a  court  of  chancery,  in  aU  cases  of 
or  for  enforcing  rights  under  mortgages  of  the  property  of  franchises  of  any  coal,  iron, 
steel,  lumber,  or  oil,  or  any  mining,  manufacturing,  or  transportation  corporation, 
where  such  property  or  franchises,  or  any  part  thereof,  shall  be  situate  or  exercisible 
within  the  limits  of  this  commonwealth,  and  belong  to  or  be  exercisible  by  any  domes- 
tic corporation  or  any  foreign  corporation  under  permission  granted  by  the  laws  of 
this  commonwealth. 
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Sec.  2.  That  when  the  corporation  shall  have  either  volxmtarily  appeared  to  any 
suit  brought  under  or  covered  by  this  act,  or  shall  have  been  duly  served  with  process,- 
the  court  in  which  such  suit  is  or  shall  be  pending  shall  have  jurisdiction  of  the  subject 
matter,  irrespective  of  the  local  situation  in  this  state  of  the  mortgaged  premises; 
and  its  process  to  enforce  any  interlocutory  or  final  order  or  decree  made  by  such 
courts,  in  relation  to  the  preservation,  custody,  sale,  or  other  disposition  of  the  mort- 
gaged premises,  may  be  executed  within  any  county  of  the  state:  Provided,  that 
where  such  mortgage  shall  have  been  given  by  a  corporation  haAong  a  corporate  ex- 
istence in  this  state  only,  the  proceedings  upon  the  said  mortgage  shall  be  had  either 
in  the  county  within  which  the  principal  office  of  the  said  company  is  located,  or  in 
the  county  in  which  all,  or  part  of  the  mortgaged  premises  is  situated. 


An  Act  to  enable  Mining,  Manufacturing,  and  Trading  Companies 

to  Wind  up  their  Affairs,  after  the  Expiration  of  their  Charters 

(May  21,  1881,  P.  L.  30). 

Sec.  1.  That  all  corporations  for  mining,  manufacturing,  or  trading  purposes, 
whether  created  by  general  or  special  acts  of  assembly,  whose  charters  may  have 
expired,  or  may  hereafter  expire,  or  which  may  have  been  dissolved  or  may  hereafter 
be  dissolved  by  any  judicial  decree,  may  bring  suits,  and  maintain  and  defend  suits 
already  brought,  for  the  protection  and  possession  of  their  property,  and  the  col- 
lection of  debts  and  obhgations  owing  to  or  by  them,  and  sell,  convey,  and  dispose 
of  their  property,  and  make  title  therefor,  as  fully  and  effectually  as  if  their  charters 
had  not  expired,  or  such  decree  had  not  been  made;  and  the  officers  last  elected, 
or  the  survivors  of  them,  shall  be  officers  to  represent  said  corporations  for  such 
purposes,  and,  if  no  officers  survive,  the  stockholders  may  elect  officers  under  their 
by-laws :  Provided,  that  this  act  shall  be  construed  only  so  as  to  enable  said  corpo- 
rations to  realize  and  divide  their  assets,  and  wind  up  their  affairs,  and  not  to  transact 
new  business.  

An  Act  to  validate  the  Exercise  of  Franchises  of  Manufacturing  Corpo- 
rations whose  Charters  have  expired,  and  to  validate  the  Conveyances  and 
other  Instruments  of  said  Corporations  (May  16,  1895,  P.  L.  84). 

Sec.  1.  That  no  exercise  of  franchise,  grant,  bargain  and  sale,  feoffment,  deed 
of  conveyance,  release,  assignment,  or  other  assurance  of  lands,  tenements,  and 
hereditaments,  contract  or  agreement  whatsoever,  made,  executed,  and  delivered 
prior  to  June  first,  one  thousand  eight  hundred  and  ninety-five,  by  any  corporation 
of  this  commonwealth,  or  by  the  successor  of  any  manufacturing  corporation,  shall 
be  deemed,  held,  or  adjudged  invahd  or  defective  or  insufficient  in  law  by  reason  of 
the  expiration  of  the  term  of  its  charter ;  but  all  and  every  such  exercise  of  franchises, 
grant,  bargain  and  sale,  feoffment,  deed  of  conveyance,  release,  assignment,  or  other 
assurance,  contract,  or  agreement  so  made,  executed,  and  delivered  shall  be  as  good, 
valid,  and  effectual  in  law  and  fact  as  if  the  charter  of  such  corporation,  or  of  the  suc- 
cessor of  such  corporation,  had  not  expired  or  had  been  renewed  or  extended :  Provided, 
however,  that  such  corporation  or  the  successor  thereof  has  accepted  the  provisions 
of  the  constitution  of  this  commonwealth  and  of  the  act  of  assembly,  entitled  "An 
act  to  provide  for  the  incorporation  and  regulation  of  certain  corporations,"  approved 
the  twenty-ninth  day  of  April  Anno  Domini  one  thousand  eight  hundred  and  seventy- 
four:  And  provided  further,  that  not  more  than  ten  years  has  elapsed  since  the 
expiration  of  the  term  of  such  charter. 


A  further  supplement  to  "An  Act  to  provide  for  the  Incorporation  and 
Regulation  of  certain  Corporations,"  approved  April  twenty-ninth,  one 
thousand  eight  hundred  and  seventy-four  (June  25,  1895,  P.  L.  310). 

Sec.  2.    That  the  charters  of  all  manufacturing  corporations  granted  in  accord- 
ance with  the  provisions  of  the  present  constitution  of  this  commonwealth,  and  the 
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act  of  general  assembly,  entitled  "An  act  to  provide  for  the  incorporation  and  regula- 
ation  of  certain  corporations,"  approved  April  twenty-ninth,  one  thousand  eight 
hundred  and  seventy-four,  and  the  charters  of  all  manufacturing  corporations 
that  have  accepted  the  provisions  of  the  said  constitution  and  act  of  assembly,  which 
charters  were  limited  in  their  duration  by  the  articles  of  association  or  by  the  act 
of  assembly  under  which  they  were  granted  and  have  now  expired  or  shall  hereafter 
expire,  are  hereby  extended  for  a  period  of  twenty-five  years  from  the  date  of  the 
expiration  of  said  charters :  Provided,  that  a  bona  fide  organization  has  taken  place 
and  business  has  been  commenced  in  good  faith  within  a  period  of  two  years  from  the 
date  of  the  granting  of  said  charters :  Provided  further,  that  manufacturing  concerns 
availing  themselves  of  the  provisions  of  this  act  shall  first  pay  into  the  treasury  of  this 
commonwealth  the  fee  and  bonus  upon  their  capital  stock  now  fixed  by  law  for  the 
renewal  or  extension  of  a  corporate  charter.  And  provided  further,  that  upon  the 
payment  of  said  fees  and  bonus  and  the  production  to  the  secretary  of  the  common- 
wealth of  evidence  that  the  terms  of  this  act  have  been  complied  with,  letters  patent 
shall  isuue  to  said  manufacturing  corporation. 

An  Act  to  authorize  Corporations  to  issue  Preferred  Stock 
(April  3,  1872,  P.  L.  37). 

Sec.  1.  That  it  shall  be  lawful  for  any  company  now  or  hereafter  incorporated, 
by  or  under  any  general  law  of  this  commonwealth,  to  issue,  with  the  consent  of  a 
majority  in  interest  of  its  stockholders,  preferred  stock  of  the  company,  not  exceeding 
at  any  time  one-half  of  the  capital  stock  of  the  corporation;  the  holders  of  which 
preferred  stock  shaU.  be  entitled  to  receive  such  dividends  thereon,  not  exceeding 
twelve  per  cent,  per  annum,  as  the  board  of  directors  of  said  company  may  prescribe, 
payable  out  of  the  net  earnings  of  the  company;  and  the  holders  of  said  preferred 
stock  shaU  not  be  liable  for  any  debts  of  the  company. 


A  Supplement  to  an  Act,  entitled,  "An  Act  to  authorize  Corporations  to 
issue  Preferred  Stock,"  approved  the  third  day  of  April,  Anno  Domini 
one  thousand  eight  hundred  and  seventy-two  (April  28,  1873,  P.  L.  79). 

Sec.  1.  That  any  company  authorized  by  the  act  to  which  this  is  a  supplement, 
to  issue  preferred  stock,  may  issue  the  same  in  different  classes,  to  be  distinguished 
in  such  manner  as  the  directors  of  such  company  may  prescribe ;  and  they  may  give 
to  the  various  classes  such  order  of  preference  in  the  payment  of  the  dividends,  or 
in  the  rate  of  dividends  thereon,  or  in  the  redemption  of  the  principal  thereof,  as  may 
be  approved  by  the  holders  of  a  majority  of  the  stock  of  the  company;  and  the  com- 
pany shall  have  the  right  to  redeem  its  preferred  stock  upon  such  terms  as  may  be 
prescribed  in  the  issue  thereof;  and  it  may  specifically  appropriate  for  the  payment 
of  the  dividends  upon  any  class  of  stock,  or  for  the  redemption  of  the  principal  thereof, 
the  revenues  from  any  specific  department  of  its  business  or  the  proceeds  of  any 
specified  portions  of  its  assets  or  property :  Provided  that  no  injustice  shall  thereby 
be  done  to  the  existing  rights  of  other  stockholder  or  creditors  of  the  company. 


An  Act  amending  an  Act,  entitled  "An  Act  defining  Evidence  of  Stock 
Ownership  in  Corporations,  and  for  determining  the  Right  to  vote  there- 
on," approved  May  7,  one  thousand  eight  hundred  and  eighty-nine, 
further  defining  Evidence  of  Stock  Ownership  and  the  Right  to  vote 
thereon  (May  26,  1893,  P.  L.  141). 

Sec.  1.  That  the  certificate  of  stock  and  transfer  books,  or  either,  of  any  cor- 
poration of  this  commonwealth,  shall  be  prima  facie  evidence  of  the  right  of  the  person 
named  therein  to  vote  thereon  as  the  owner,  either  personally  or  by  due  proxy.  If 
however  objection  is  taken  by  an  actual  stockholder  at  the  time  the  ballot  is  tendered, 
accompanied  by  a  written  statement  under  oath  that  the  person  in  whose  name  such 
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stock  stands  on  such  certificate,  or  transfer  books,  and  who  is  offeriag  to  vote  thereon 
either  in  person  or  by  proxy,  is  not  the  owner  thereof,  either  in  his  own  right  or  as 
active  trustee  with  the  character  of  his  trusteeship  disclosed  on  the  face  of  said 
certificate,  or  transfer  books,  in  connection  with  his  name,  it  shall  be  the  duty  of  the 
judges  of  election  to  inquire  and  determine  summarily  whether  the  factis  are  as  repre- 
sented in  such  statement,  and  if  so,  the  vote  or  votes  so  tendered  shall  be  rejected : 
Provided  however,  that  nothing  iu  this  section  shall  be  held  to  prohibit  executors, 
administrators,  guardians,  or  trustees  created  by  last  will  and  testament,  or  by 
decree  of  court,  from  voting  on  stock  standing  in  the  name  of  a  decedent,  minor,  or 
other  beneficiary. 

Sec.  2.  That  in  cases  where,  tmder  the  terms  of  the  preceding  section,  the  person 
named  in  the  certificate,  or  transfer  books,  is  not  permitted  to  vote,  the  beneficial 
owner  of  such  stock  shall  have  the  right  to  vote  thereon  upon  furnishing  to  the  judges 
of  election  satisfactory  evidence  of  ownership. 

Sec.  3.  That  as  between  the  pledgor  and  the  pledgee  of  capital  stock  pledged 
to  secure  a  specific  loan  with  a  fixed  period  or  periods  of  maturity,  the  right  to  vote 
shall  be  determined  as  follows:  First,  by  the  written  agreement  of  the  pledgor 
and  pledgee.  Second,  in  aU  other  instances  the  pledgor  shall  be  held  to  be  the  owner 
and  entitled  to  the  right  to  vote. 

An  Act  to  provide  for  the  Manner  of  Reducing  the  Capital  Stock  of 
Corporations  (June  8,  1893,  P.  L.  351). 

Sec.  1.  That  the  capital  stock  of  any  corporation  created  by  general  or  special 
law  may  be  reduced,  from  time  to  time,  by  the  consent  of  the  persons  or  bodies  cor- 
porate holding  the  larger  amount  in  value  of  the  stock  of  such  corporation,  provided 
that  such  reduction  shall  not  be  below  the  minimum  amount  of  capital  stock  required 
by  law  for  the  formation  of  corporations  formed  for  similar  purposes. 

Sec.  2.  That  any  corporation  desirous  of  reducing  its  capital  stock  as  provided 
by  this  act  shall,  by  a  resolution  of  its  board  of  directors,  call  a  meeting  of  its  stock- 
holders therefor,  which  meeting  shall  be  held  in  its  chief  office  or  place  of  business 
in  this  commonwealth,  and  notice  of  the  time,  place,  and  object  of  said  meeting  shall 
be  published  once  a  week  for  sixty  days  prior  to  such  meeting  in  at  least  one  news- 
paper pubUshed  in  the  county,  city,  or  borough  wherein  such  office  or  place  of  business 
is  situate. 

Sec.  3.  At  the  meeting  called  pursuant  to  the  second  section  of  this  act,  an 
election  of  the  stockholders  of  such  corporation  shall  be  taken  for  or  against  such 
reduction,  which  shall  be  conducted  by  three  judges,  stockholders  of  said  corporation, 
appointed  by  the  board  of  directors  to  hold  said  election,  and  it  one  or  more  of  said 
judges  be  absent,  the  judge  or  judges  present  shall  appoint  a  judge  or  judges  who  shall 
act  in  the  place  of  the  judge  or  judges  absent,  and  who  shall  respectively  take  and 
subscribe  an  oath  or  affirmation  before  an  officer  authorized  by  law  to  administer 
the  same  well  and  truly  and  according  to  law  to  conduct  such  elections  to  the  best 
of  their  abiUty,  and  the  said  judges  shall  decide  upon  the  qualification  of  voters, 
and  when  the  election  is  closed,  coxmt  the  number  of  shares  voted  for  and  against 
such  reduction,  and  declare  whether  the  persons  or  bodies  corporate  holding  the 
larger  amount  of  the  stock  of  such  corporation  have  consented  to  such  reduction 
or  refused  to  consent  thereto,  and  shall  make  out  duplicate  returns  of  said  election, 
stating  the  number  of  shares  of  stock  that  voted  for  such  reduction  and  the  number 
that  voted  against  such  reduction,  and  subscribe  and  deliver  the  same  to  one  of  the 
chief  officers  of  said  company. 

Sec.  4.  Each  ballot  shall  have  endorsed  thereon  the  number  of  shares  thereby 
represented,  but  no  share  or  shares  transferred  within  sixty  days  shall  entitle  the 
holder  or  holders  thereof  to  vote  at  such  election  or  meeting,  nor  shall  any  proxy  be 
received  or  entitle  the  holder  to  vote  unless  the  same  shall  bear  date  and  have  been 
executed  within  three  months  next  preceding  such  election  or  meeting,  and  it  shall 
be  the  duty  of  such  corporation  to  furnish  the  judges  at  said  meeting  with  a  statement 
of  the  amount  of  its  capital  stock  with  the  names  of  persons  or  bodies  corporate  holding 
the  same,  and  number  of  shares  by  each  respectively  held,  which  statement  shall  be 
signed  by  one  of  the  chief  officers  of  such  corporation  with  an  affidavit  thereto  an- 
nexed that  the  same  is  true  and  correct  to  the  best  of  his  knowledge  and  belief. 
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Sec.  5.  That  it  shall  be  the  duty  of  such  corporation,  if  consent  is  given  to 
such  reduction,  to  file  in  the  office  of  the  secretary  of  the  commonwealth,  within 
thirty  days  after  such  election  or  meeting,  one  of  the  copies  of  the  return  of  such 
election  provided  for  by  the  third  section  of  this  act  with  a  copy  of  the  resolution  and 
notice  calling  the  same  thereto  annexed,  and  upon  the  reduction  of  the  capital  stock 
of  such  corporation  made  pursuant  thereto,  it  shall  be  the  duty  of  the  president  or 
treasurer  of  such  corporation,  within  thirty  days  thereafter,  to  make  a  return  to  the 
secretary  of  the  commonwealth,  under  oath,  of  the  amount  of  such  reduction,  and  in 
case  of  neglect  or  omission  so  to  do,  such  corporation  shall  be  subject  to  a  penalty  of 
five  thousand  dollars,  which  penalty  shall  be  collected  on  an  account  settled  by  the 
auditor  general  and  state  treasurer  as  accounts  for  taxes  due  the  commonwealth  are 
settled  and  collected,  and  the  secretary  of  the  commonwealth  shall  cause  said  return 
to  be  recorded  in  a  book  kept  for  that  purpose  and  furnish  a  certified  copy  of  the 
same  to  the  auditor  general. 

An  Act  relating  to  and  regulating  the  Issue  and  Transfer  of  Certificates  of 
Stock  by  Companies  incorporated  under  the  Laws  of  this  Commonwealth 

(June  24,  1895,  P.  L.  258). 

Sec.  1.  That  any  stockholder  of  any  company  incorporated  under  the  laws  of 
this  commonwealth  shall  be  entitled  to  receive  a  certificate  of  the  number  of  shares 
standing  to  his,  her,  or  their  credit  on  the  books  of  the  corporation,  which  certificate 
shall  be  signed  by  the  president,  or  vice  president,  or  other  officer  designated  by  the 
board  of  directors,  countersigned  by  the  treasurer  and  sealed  with  the  common  seal 
of  the  corporation,  which  certificate  or  evidence  of  stock  ownership  shall  be  trans- 
ferable on  such  books  at  the  pleasure  of  the  holder,  in  person  or  by  attorney,  duly 
authorized  as  the  by-laws  may  prescribe,  subject  however  to  all  payments  due  or 
to  become  due  thereon ;  and  the  assignee  or  party  to  whom  the  same  shall  have  been 
so  transferred  shall  be  a  member  of  said  corporation  and  have  and  enjoy  aU  the 
iminunities,  privileges,  and  franchises  and  be  subject  to  all  of  the  liabilities,  conditions, 
and  penalties  incident  thereto,  in  the  same  manner  as  the  original  subscriber  or  holder 
would  have  been.  And  upon  a  sale  of  such  stock  in  satisfaction  of  any  debt  for  which 
it  is  pledged  the  purchaser  shall  have  the  right  to  compel  a  transfer  of  such  stock  upon 
the  corporation  books  and  the  delivery  of  a  proper  certificate  therefor. 


An  Act  to  provide  for  Increasing  the  Capital  Stock  and  Indebtedness 
of  Corporations  (February  9,  1901,  P.  L.  3). 

Sec.  1.  That  the  capital  stock  or  indebtedness,  or  both,  of  any  corporation 
created  by  general  or  special  law  may,  with  the  consent  of  the  persons  or  bodies 
corporate  holding  the  larger  amount  in  value  of  its  stock,  be  increased  to  such  an 
amotint  in  the  aggregate  of  each,  without  regard  to  the  amount  of  the  other,  and 
regardless  of  any  limitation  upon  the  amount  of  either,  prescribed  in  any  general 
or  special  law  regulating  any  such  corporation,  as  it  shall  deem  necessary  to  accom- 
plish and  carry  on  and  enlarge  the  business  and  purposes  of  such  corporation.  Such 
increase  of  either  may  be  made  at  once  or  from  time  to  time,  as  the  majority  in  in- 
terest of  the  stockholders  shall  determine,  as  aforesaid;  and  upon  the  authorizing  of 
any  such  increase  of  indebtedness  by  the  stockholders  of  such  corporation,  in  the 
manner  hereinafter  provided,  it  shall  be  lawful  for  such  corporation  to  secure  the 
payment  of  the  principal  or  interest,  or  both,  of  all  or  any  part  of  such  indebtedness, 
by  mortgage,  deed  of  trust,  or  other  pledge  or  conveyance,  by  way  of  security,  of 
all  or  any  part  of  its  real  and  personal  property,  rights,  privileges,  and  franchises, 
and  in  such  manner  and  upon  such  terms  as  its  board  of  directors  may  determine. 

Sec.  2.  That  any  corporation  desirous  of  increasing  its  capital  stock  or  indebt- 
edness, or  both,  as  authorized  by  this  act,  shall  by  resolution  of  its  board  of  directors, 
adopted  by  a  majority  of  the  entire  number  thereof,  declare  such  purpose,  and  there- 
upon by  resolution,  similarly  adopted,  direct  that  the  question  of  such  proposed 
increase  shall  be  submitted  to  the  stockholders  of  such  corporation  for  their  consent; 
either :  A.  At  any  prescribed  regular  annual  meeting  or  adjournment  thereof,  the  notice 
whereof,  stating  inter  alia  that  such  subject  would  be  considered  thereat,  shall  have 
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been  published  once  a  week  for  sixty  days  prior  to  such  meeting  in  at  least  one  news- 
paper published  in  the  county,  city,  or  borough  wherein  the  chief  office  or  place  of 
business  of  the  corporation  is  situate.  At  said  meeting  the  question  shall  be  submitted 
to  the  stockholders,  and  it  shall  be  the  duty  of  the  president  and  secretary  of  said 
meeting,  by  such  agencies  or  methods  as  to  them  may  seem  meet,  to  ascertain  whether 
the  persons  and  bodies  corporate  holding  the  larger  amount  in  value  of  the  stock  of 
said  corporation  shall  have  consented  to  such  increase,  and  upon  being  so  satisfied 
to  certify  in  duplicate  the  fact,  under  oath  duly  administered :  Provided,  that  should 
a  stock  vote  be  duly  demanded  at  said  meeting,  it  shall  be  the  duty  of  the  president 
and  secretary,  in  ascertainment  of  the  fact  of  the  consent,  to  cause  such  vote  to  be 
taken  at  the  same  time  and  place,  by  the  same  persons  and  in  the  same  manner,  as 
the  vote  for  directors  or  managers  of  such  corporation  shall  be  taken;  or,  B.  At  a 
special  meeting  of  the  stockholders,  notice  of  the  time,  place,  and  object  of  which 
shall  have  been  pubUshed  once  a  week  for  sixty  days  prior  to  said  meeting  in  at  least 
one  newspaper  published  in  the  county,  city,  or  borough  wherein  such  office  or  place 
of  business  is  situated.  At  such  meeting  thus  called,  or  any  adjournment,  thereof,  an 
election  of  the  stockholders  shall  be  taken  for  or  against  such  increase,  which  shall 
be  conducted  by  three  judges,  stockholders  of  such  corporation,  appointed  by  the 
board  of  directors  to  hold  said  election,  and  if  one  or  more  of  said  judges  be  absent 
the  judge  or  judges  present  shall  appoint  a  judge  or  judges  who  shall  act  in  the  place 
of  the  judge  or  judges  absent;  and  said  judges  shall  respectively  take  and  subscribe 
an  oath  or  affirmation  before  an  officer  authorized  by  law  to  administer  the  same, 
well  and  truly  and  according  to  law  to  conduct  such  election  to  the  best  of  their 
ability ;  and  the  said  judges  shall  decide  upon  the  qualifications  of  voters,  and  when 
the  election  is  closed  count  the  number  of  shares  voted  for  and  against  such  increase, 
and  declare  whether  the  persons  and  bodies  corporate  holding  the  larger  amount 
of  the  stock  of  such  corporation  have  consented  to  such  an  increase  or  refused  to 
consent  thereto,  and  shall  make  out  duplicate  returns  of  said  election,  stating  the 
number  of  shares  of  stock  that  voted  for  such  increase  and  the  number  that  voted 
against  such  increase,  and  subscribe  and  deliver  the  same  to  one  of  the  chief  officers 
of  said  company.  Each  ballot  shall  have  indorsed  thereon  the  number  of  shares 
thereby  represented,  but  no  share  or  shares  transferred  within  sixty  days  shall  entitle 
the  holder  or  holders  thereof,  to  vote  at  such  election  or  meeting ;  nor  shall  any  proxy 
be  received,  or  entitle  the  holder  to  vote,  unless  the  same  shall  bear  date  and  have  been 
executed  within  four  months  next  preceding  such  election  or  meeting;  and  it  shall 
be  the  duty  of  such  corporation  to  furnish  the  judges,  at  said  meeting,  with  a  statement 
of  the  amount  of  its  capital  stock,  with  the  names  of  persons  or  bodies  corporate 
holding  the  same,  and  number  of  shares  by  each  respectively  held,  which  statement 
shall  be  signed  by  one  of  the  chief  officers  of  such  corporation,  with  an  affidavit 
thereto  annexed  that  the  same  is  true  and  correct  to  the  best  of  his  knowledge  and 
belief. 

Sec.  3.  That  it  shall  be  the  duty  of  such  corporation,  if  consent  is  given  to  such 
increase,  to  file  in  the  office  of  the  secretary  of  the  commonwealth,  within  thirty  days 
after  such  election,  one  of  the  copies  of  the  certificates  of  the  president  and  secretary 
of  the  annual  meeting,  or  one  of  the  copies  of  the  return  of  such  election  at  the  special 
meeting  hereinbefore  provided  for,  with  a  copy  of  the  resolution  and  notice  calling 
the  same  thereto  annexed ;  and  thereafter  the  increase  may  be  made  at  such  time  or 
times  as  shaU  be  determined  by  the  directors.  Upon  the  actual  increase  of  the  capital 
stock  or  indebtedness  of  such  corporation,  made  pursuant  thereto,  it  shall  be  the 
duty  of  the  president  or  treasurer  of  such  corporation,  within  thirty  days  thereafter, 
to  make  a  return  to  the  secretary  of  the  commonwealth,  under  oath,  of  the  amount 
of  such  increase  actually  made,  and  concurrently  therewith  such  corporation  shall 
pay  to  the  state  treasurer,  for  the  use  of  the  commonwealth,  such  bonus  on  the 
actual  increase  shown  by  said  return  as  shall  then  be  prescribed  by  law.  In  case 
of  neglect  or  omission  to  make  said  return,  such  corporation  shall  be  subject  to  a 
penalty  of  five  thousand  dollars,  in  addition  to  the  bonus,  which  penalty  shall  be 
collected  on  an  account  settled  by  the  auditor  general  and  state  treasurer  as  ac- 
counts for  taxes  due  the  commonwealth  are  settled  and  collected ;  and  the  secretary  of 
the  commonwealth  shall  cause  said  return  to  be  recorded  in  a  book  for  that  purpose 
and  furnish  a  copy  of  the  same  to  the  auditor  general. 

Sec.  4.  Nothing  in  this  act  contained  shall  be  construed  as  compelling  resort 
to  the  process  herein  provided  in  the  case  of  indebtedness  contracted  in  the  usual 
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course  of  corporation  business.  All  acts  and  parts  of  acts  inconsistent  with  the  pro- 
visions of  this  act  are  hereby  repealed :  Provided,  however,  that  any  proceeding 
for  increase  of  capital  stock  or  indebtedness,  begun  under  existing  law  prior  to  and 
not  completed  at  the  date  this  act  becomes  effective,  shall  be  consummated  under 
the  authority  of  this  act  if  the  antecedent  proceeding  shall  have  conformed  to  its 
requirements ;  but  if  such  antecedent  proceeding  shall  not  have  so  conformed,  then 
the  proceeding  shall  be  consummated  under  the  provisions  of  the  law  existing  prior 
to  the  passage  of  this  act :  Provided,  however,  that  the  provisions  of  this  act  shall 
not  inure  to  the  benefit  of  any  railroad,  canal,  or  other  transportation  corporation, 
unless  such  railroad,  canal,  or  other  transportation  corporation  shall,  before  claiming 
or  using  the  benefits  of  this  act,  file  in  the  office  of  the  secretary  of  the  common- 
wealth an  acceptance  of  all  the  provisions  of  article  seventeen  of  the  constitution 
of  this  commonwealth,  which  acceptance  shall  be  made  by  resolution  adopted  at 
a  regular  or  called  meeting  of  the  directors,  trustees,  or  other  proper  officers  of  such 
railroad,  canal,  or  other  transportation  corporation,  certified  under  the  seal  of  the 
corporation,  and  a  copy  of  which  resolution,  certified  under  the  seal  of  the  office  of 
the  secretary  of  the  commonwealth,  shall  be  evidence  for  all  purposes. 

An  Act  authorizing  Corporations,  organized  for  Profit,  to  purchase,  hold, 

sell,  assign,  transfer,  mortgage,  pledge,  or  otherwise  dispose  of,  the  Shares 

of  Capital  Stock  of,  or  any  Bonds,  Securities,  or  Evidences  of  Indebtedness 

created  by  any  other  Corporation  (July  2,  1901,  P.  L.  603). 

Sec.  1,  That  hereafter  any  corporation,  organized  for  profit,  created  by  general 
or  special  laws,  may  purchase,  hold,  sell,  assign,  transfer,  mortgage,  pledge,  or  other- 
wise dispose  of,  the  shares  of  the  capital  stock  of,  or  any  bonds,  securities,  or  evidences 
of  iadebtedness  created  by,  any  other  corporation  or  corporations  of  this  or  any  other 
state,  and  while  the  owner  of  said  stock  may  exercise  all  the  rights,  powers,  and  pri- 
vileges of  ownership,  including  the  right  to  vote  thereon. 


An  Act  authorizing  Corporations  organized  under  the  Laws  of  Penn- 
sylvania to  increase  or  diminish  the  Par  Value  of  the  Shares  of  their 
Capital  Stock  (July  2,  1901,  P.  L.  606). 

Sec.  1.  That  it  shall  be  lawful  for  any  corporation,  organized  under  the  laws 
of  this  state,  to  change  the  par  value  or  face  value  of  the  shares  into  which  its  capital 
stock  is  divided.  Such  change  shall  be  authorized  by  a  vote  of  a  majority  of  the 
stockholders  of  any  such  company,  present  in  person  or  by  proxy  at  any  annual 
meeting,  or  any  special  meeting  duly  called  for  that  purpose.  Such  change  of  the 
par  value  of  the  capital  stock  shall  not  be  taken  to  increase  or  diminish,  or  change 
in  any  way,  the  total  aggregate  par  value  of  the  capital  stock  which  said  company 
may  be  authorized  to  issue  or  may  have  issued,  but  only  to  change  the  number  of 
shares  into  which  the  same  may  be  divided. 

Sec.  2.  In  case  the  stockholders,  so  present  at  such  meeting,  shall  vote  to  increase 
or  diminish  the  par  value  of  the  shares  of  the  capital  stock  of  the  company,  as  above 
provided,  it  shall  be  the  duty  of  the  proper  officers  of  the  company  to  file  a  certificate 
of  the  fact  in  the  office  of  the  secretary  of  the  commonwealth,  under  the  seal  of  the 
corporation;  and  thereupon  the  proper  officers  of  such  corporation  shall  issue  to 
the  stockholders  the  proper  number  of  shares  of  the  capital  stock  of  the  new  par  value, 
in  exchange  for  outstanding  shares  of  the  former  par  value,  upon  the  surrender  of 
such  outstanding  shares  by  the  respective  holders  and  the  cancellation  thereof. 

An  Act  concerning  the  Sale  of  Railroads,  Canals,  Turnpikes,  Bridges, 
and  Plank  Roads  (April  8,  1861,  P.  L.  259). 

Sec.  1.  That  whenever  the  material,  rolling  stock,  property,  and  franchises  of 
any  gas,  water,  coal,  iron,  steel,  lumber,  oil,  or  mining,  or  manufacturing,  transport- 
ation, or  telegraph  company,  or  any  railroad,  canal,  turnpike,  bridge,  or  plank  road. 
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or  of  any  corporation  created  by  or  imder  any  law  of  this  state,  shall  be  sold  and  con- 
veyed, under  and  by  virtue  of  any  process  or  decree  of  any  court  of  this  state,  or 
of  the  circuit  court  of  the  United  States,  or  under  or  by  virtue  of  a  power  of  sale 
contained  in  any  mortgage  or  deed  of  trust,  without  any  process  or  decree  of  a  court 
in  the  premises,  the  person  or  persons  for,  or  on  whose  accoimt  such  material,  roUing 
stock,  property,  and  franchises,  of  any  gas,  water,  coal,  iron,  steel,  lumber,  oil  or  min- 
ing, or  manufacturing,  transportation,  or  telegraph  company,  or  any  railroad,  canal, 
turnpike,  bridge,  or  plank  road,  or  of  any  corporation,  created  by  or  under  any  law 
of  tins  state,  may  be  purchased,  shall  be  and  they  are  hereby  constituted  a  body 
poUtic  and  corporate,  and  shaU  be  vested  with  aU  the  right,  title,  interest,  property, 
possession,  claim,  and  demand  in  law  and  equity,  of,  in,  and  to  such  material,  rolling 
stock,  property,  or  franchises  of  any  gas,  water,  coal,  iron,  steel,  lumber,  oil  or  mining, 
or  manufacturing,  transportation,  or  telegraph  company,  or  any  railroad,  canal, 
turnpike,  bridge,  or  plank  road,  or  of  any  corporation  created  by,  or  under  any  law 
of  this  state,  with  the  appurtenances,  and  with  all  the  rights,  powers,  immunities, 
privileges,  and  franchises  of  the  corporation,  as  whose  the  same  may  have  been  so 
sold,  and  which  may  have  been  granted  to  or  conferred  thereupon  by  any  act  or 
acts  of  assembly  whatsoever,  in  force  at  the  time  of  such  sale  and  conveyance,  and 
subject  to  all  the  restrictions  imposed  upon  such  corporation  by  any  such  act  or  acts, 
except  so  far  as  the  same  are  modified  hereby;  and  the  person  for,  or  on  whose  account 
any  such  material,  roUing  stock,  property,  and  franchises  of  any  gas,  water,  iron, 
steel,  lumber,  oil  or  mining,  or  manufacturing,  transportation  or  telegraph  company, 
or  any  railroad,  canal,  turnpike,  bridge,  or  plank  road,  or  of  any  corporation  created 
by,  or  under  any  law  of  this  state,  may  have  been  purchased,  shall  meet,  within  thirty 
days  after  the  conveyance  thereof  shall  be  deUvered,  public  notice  of  the  time  and 
place  of  such  meeting  having  been  given,  at  least  once  a  week  for  two  weeks,  in  at 
least  one  newspaper  published  in  the  city  or  county  in  which  such  sale  may  have 
been  held,  and  organize  said  new  corporation  by  electing  a  president  and  board  of 
six  directors  (to  continue  in  office  until  the  first  Monday  of  May  succeeding  such 
meeting,  when  and  annually  thereafter  on  the  said  day  a  like  election  for  a  president 
and  six  directors  shall  be  held  to  serve  for  one  year),  and  shall  adopt  a  corporate  name 
and  common  seal,  determine  the  amount  of  the  capital  stock  thereof,  not  exceeding 
the  amount  authorized  in  the  original  charter,  and  shall  have  power  and  authority 
to  make  and  issue  certificates  thereof  to  the  purchaser  or  purchasers  aforesaid,  to 
the  amount  of  their  respective  interests  therein,  in  shares  of  fifty  dollars  each,  and 
may  then  or  at  any  time  thereafter  create  and  issue  preferred  stock  to  such  an  amount 
and  on  such  terms  as  they  may  deem  necessary,  and  from  time  to  time  to  issue  bonds, 
at  a  rate  of  interest  not  exceeding  six  per  centum,  to  any  amount  not  exceeding  their 
capital  stock,  and  to  secure  the  same  by  one  or  more  mortgages  upon  the  real  and 
personal  property  and  corporate  rights  and  franchises,  or  either,  or  any  part,  or  parts 
thereof:  Provided,  that  no  coal,  iron,  steel,  lumber,  or  oil,  or  mining,  manufacturing, 
transportation,  or  telegraph  company  shall  have  the  benefit  of  this  act  unless  it 
shaU.  have  previously  filed,  with  the  secretary  of  state,  its  acceptance  of  all  the  pro- 
visions of  the  constitution,  as  provided  by  law. 

Sec.  2.  That  it  shall  be  the  duty  of  such  new  corporation,  within  one  calendar 
month  after  its  organization,  to  make  a  certificate  thereof,  under  its  common  seal, 
attested  by  the  signature  of  its  president,  specifying  the  date  of  such  organization, 
the  name  so  adopted,  the  amount  of  capital  stock,  and  the  names  of  its  president  and 
directors,  and  transmit  the  said  certificate  to  the  secretary  of  state,  at  Harrisburg, 
to  be  filed,  in  his  office  and  there  remain  of  record,  and  a  certified  copy  of  such  certif- 
icate, so  filed,  shall  be  evidence  of  the  corporate  existence  of  said  new  corporation. 

Sec.  3.  The  provisions  of  this  act  shall  not  inure  to  the  benefit  of  any  corpora- 
tion unless  such  corporation  shall,  before  claiming  or  using  the  benefits  of  this  act, 
file  in  the  office  of  the  secretary  of  the  commonwealth,  an  acceptance  of  the  provi- 
sions of  article  sixteen  of  the  constitution  of  this  commonwealth,  which  acceptance 
shall  be  made  by  resolution  adopted  at  a  regular  or  called  meeting  of  the  directors, 
trustees,  or  other  proper  officers  of  such  corporation,  certified  under  the  seal  of  the 
corporation;  and  a  copy  of  which  resolution,  certified  under  the  seal  of  the  office 
of  the  secretary  of  the  commonwealth,  shall  be  evidence  for  all  purposes. 
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Supplementary  to  an  Act,  entitled  "An  Act  to  provide  for  the  Incorpo- 
ration and  Regulation  of  certain  Corporations,"  approved  the  twenty- 
ninth  day  of  April,  one  thousand  eight  hundred  and  seventy-four; 
providing  for  the  Merger  and  Consolidation  of  certain  Corporations 

(May  29,  1901,  P.  L.  349). 

Sec.  1.  That  it  shall  be  lawful  for  any  corporation  now  or  hereafter  organized 
iinder,  or  accepting  the  provisions  of,  the  act,  entitled  "An  act  to  provide  for  the 
incorporation  and  regulation  of  certain  corporations,"  approved  April  twenty-ninth, 
one  thousand  eight  hundred  and  seventy-four,  or  of  any  of  the  supplements  thereto, 
or  of  any  other  act  of  assembly  authorizing  the  formation  of  corporations,  to  buy  and 
own  the  capital  stock  of,  and  to  merge  its  corporate  rights,  powers,  and  privileges 
with,  and  iato  those  of,  any  other  corporation,  so  that  by  virtue  of  this  act  such  cor- 
porations may  consolidate,  and  so  that  all  the  property,  rights,  franchises,  and  priv- 
ileges then  by  law  vested  in  either  of  such  corporations,  so  merged,  shall  be  trans- 
ferred to,  and  vested  in  the  corporation  into  which  such  merger  shall  be  made :  Pro- 
vided, that  nothing  in  this  act  shall  be  construed  so  as  to  permit  railroad,  canal, 
telegraph  companies,  which  own,  operate  or  in  any  way  control  parallel  or  competing 
roads,  canals,  or  lines,  to  merge  or  combine :  And  provided  further,  that  any  corpora- 
tion formed  for  the  purpose  of  carrying  on  any  manufacturing  business  under  the 
seventeenth  or  eighteenth  clause  of  section  two  of  an  act  entitled  "An  act  to  provide 
for  the  incorporation  and  regulation  of  certain  corporations,"  approved  AprU  twenty- 
ninth,  one  thousand  eight  hundred  and  seventy-four,  with  the  powers  conferred  by 
section  thirty-eight  or  section  thirty-nine  of  said  act,  may  be  merged  and  consolidated 
under  the  provisions  of  this  act,  with  any  other  corporation  formed  for  any  purpose 
provided  for  in  either  the  seventeeth  or  eighteenth  clause  of  section  two  of  the  act 
above  cited;  but  nothing  in  this  act  contained  shall  extend  or  enlarge  beyond  its 
former  territorial  Umits  the  exclusive  franchise  of  any  gas  or  water  company. 

Sec.  2,  Said  merger  or  consolidation  shall  be  made  under  the  conditions,  pro- 
visions and  restrictions,  and  with  the  powers  herein  set  forth,  to  wit :  I.  The  directors 
of  each  corporation  may  enter  into  a  joint  agreement,  under  the  corporate  seal  of 
each  corporation,  for  the  merger  and  consoUdation  of  said  corporations;  prescribing 
the  terms  and  conditions  thereof,  the  mode  of  carrying  the  same  into  effect,  the 
name  of  the  new  corporation,  the  number  and  names  of  the  directors  and  other 
officers  thereof,  and  who  shall  be  the  first  directors  and  officers  and  their  places  of 
residence,  the  number  of  shares  of  the  capital  stock,  the  amount  or  par  value  of  each 
share,  and  the  manner  of  converting  the  capital  stock  of  each  of  said  corporations 
into  the  stock  of  the  new  corporation,  and  how  and  when  directors  and  officers  shall 
be  chosen,  with  such  other  details  as  they  shall  deem  necessary  to  perfect  the  said 
consolidation  and  merger;  but  said  agreement  shall  not  be  effective  unless  the  same 
shall  be  approved  by  the  stockholders  of  said  corporations,  in  the  manner  herein- 
after provided.  II.  Said  agreement  shall  be  submitted  to  the  stockholders  of  each  of 
said  corporations,  at  separate  special  meetings,  of  the  time,  place,  and  object  of  which 
respective  meetings  due  notice  shall  be  given  by  pubUcation,  once  a  week  for  two 
successive  weeks  before  said  respective  meetings,  in  at  least  one  newspaper  in  the 
county  or  each  of  the  counties  in  which  the  principal  offices  of  said  respective  cor- 
porations shall  be  situate ;  and  at  said  meetings  the  said  agreement  of  the  directors 
shall  be  considered,  and  a  vote  of  a  stockholders  in  person  or  by  proxy  shall  be 
taken,  by  ballot,  for  the  adoption  or  rejection  of  the  same,  each  share  of  stock  en- 
titUng  the  holder  thereof  to  one  vote ;  and  if  a  majority  in  amount  of  the  entire  capital 
stock  of  each  of  said  corporations  shaU  vote  in  favor  of  said  agreement,  merger,  and 
consolidation  then  that  fact  shall  be  certified  by  the  secretary  of  each  corporation, 
under  the  seal  thereof,  and  said  certificates,  together  with  the  said  agreement  or  a 
copy  thereof,  shall  be  filed  in  the  office  of  the  secretary  of  the  commonwealth,  where- 
upon the  said  agreement  shall  be  deemed  and  taken  to  be  the  act  of  consohdation 
of  said  corporations. 

Sec.  3.  Upon  the  filing  of  said  certificates  and  agreement,  or  copy  of  agreement, 
fn  the  office  of  the  secretary  of  the  commonwealth,  the  said  merger  shall  be  deemed 
to  have  taken  place,  and  the  said  corporations  to  be  one  corporation  under  the  name 
adopted  in  and  by  said  agreement,  possessing  aU  the  rights,  privileges,  and  franchises 
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theretofore  vested  in  each  of  them,  and  all  the  estate  and  property,  real  and  personal, 
and  rights  of  action  of  each  of  said  corporations,  shall  be  deemed  and  taken  to  be 
transferred  to  and  vested  in  the  said  new  corporation  without  any  further  act  or  deed : 
Provided,  that  aU  rights  of  creditors  and  all  liens  upon  the  property  of  each  of  said 
corporations  shall  continue  unimpaired,  and  the  respective  constituent  corporations 
may  be  deemed  to  be  in  existence  to  preserve  the  same ;  and  all  debts,  duties  and  liabil- 
ities of  each  of  said  constituent  corporations  shall  thenceforth  attach  to  the  said 
new  corporation,  and  may  be  enforced  against  it  to  the  same  extent  and  by  the  same 
process  as  if  said  debts,  duties  and  liabihties  had  been  contracted  by  it.  But  such 
merger  and  consolidation  shall  not  be  complete,  and  no  such  consolidated  corporation 
shall  do  any  business  of  any  kind,  until  it  shall  have  first  obtained  from  the  governor 
of  the  commonwealth  new  letters  patent,  and  shall  have  paid  to  the  state  treasurer 
a  bonus  of  one-third  of  one  per  centum  upon  all  its  capital  stock  in  excess  of  the 
amoxmt  of  capital  stock  of  the  several  corporations  so  consolidating,  upon  which 
the  bonus  required  by  law  has  been  theretofore  paid. 

Sec.  4.  A  certified  copy  of  said  certificate  and  agreement,  or  copy  of  agreement, 
so  to  be  filed  in  the  office  of  the  secretary  of  the  commonwealth,  shall  be  evidence 
of  the  lawful  holding  and  action  of  such  meetings,  and  of  the  merger  and  consolidation 
of  said  corporations. 

Sec.  5.  If  any  stockholder  or  stockholders  of  any  corporation  which  shall  become 
a  party  to  an  agreement  of  merger  and  consolidation  hereunder,  shall  be  dissatisfied 
with,  or  object  to  such  consolidation,  and  shall  have  voted  against  the  same  at  the 
stockholders'  meeting,  it  shall  and  may  be  lawful  for  any  such  stockholder  or  stock 
holders,  within  thirty  days  after  the  adoption  of  said  agreement  of  merger  and  con- 
soUdation  by  the  stockholders  as  herein  provided,  and  upon  reasonable  notice  to 
said  corporation,  to  apply  by  petition  to  any  court  of  common  pleas  of  the  county 
in  which  the  chief  office  of  such  corporation  may  be  situate,  or  to  a  judge  of  said 
court  in  vacation,  if  no  such  court  sits  during  said  period,  to  appoint  three  disin- 
terested persons  to  estimate  and  appraise  the  damages,  if  any,  done  to  such  stock- 
holder or  stockholders  by  said  consolidation.  Upon  such  petition,  it  shall  be  the  duty 
of  said  court,  or  judge,  to  make  such  appointment;  and  the  award  of  the  persons  so 
appointed,  or  of  a  majority  of  them,  when  confirmed  by  the  said  court,  shall  be  final 
and  conclusive ;  and  the  persons  so  appointed  shall  also  appraise  the  share  or  shares  of 
said  stockholders  in  the  said  corporation,  at  the  full  market  value  thereof,  without 
regard  to  any  appreciation  or  depreciation  in  consequence  of  the  said  consoUdation, 
which  appraisement,  when  confirmed  by  the  said  court,  shaU  be  final  and  conclusive ; 
and  the  said  corporation  may,  at  its  election,  either  pay  to  the  said  stockholder  or 
stockholders  the  amount  of  damages  so  found  and  awarded,  if  any,  or  the  value  of 
the  stock  so  ascertained ;  and  upon  the  payment  of  the  value  of  the  stock  as  aforesaid, 
the  said  stockholder  or  stockholders  shall  transfer  the  stock  so  held  by  them  to  the 
said  corporation,  to  be  disposed  of  by  the  directors  thereof  or  to  be  retained  for  the 
benefit  ot  the  other  stockholders ;  and  in  case  the  value  of  said  stock,  as  aforesaid,  shall 
not  be  so  paid  within  thirty  days  after  the  said  award  shall  have  been  confirmed  by 
said  court,  the  damages  so  found  and  confirmed  shall  be  a  judgment  against  said 
corporation,  and  may  be  collected  as  other  judgments  in  said  court  are  by  law  reco- 
verable. 

An  Act  to  regulate  Proxies  (March  28,  1820,  7  Sm.  L.  320). 


Sec.  1.  That  from  and  after  the  passing  of  this  act  all  power  to  vote  by  proxy 
in  any  association  incorporated  by  any  authority  in  this  commonwealth,  or  by  the 
former  proprietary  government,  shall  be  obtained  and  dated  within  six  months  pre- 
viously to  the  time  of  holding  the  election  or  meeting  of  stockholders  at  which  such 
proxy  shall  be  presented,  and  shall  not  be  used  for  any  purpose  or  purposes  except 
those  therein  expressed,  nor  shall  any  such  proxy  be  given  in  blank,  nor  substitution 
thereof  to  a  third  person  be  admitted,  any  law  or  usage  to  the  contrary  notwith- 
standing: And  provided,  also,  that  nothing  herein  contained  shall  be  so  construed 
as  to  alter  or  affect  the  provisions  of  the  act  entitled  "An  act  regulating  banks,"  so 
far  as  relates  to  the  dates  of  proxies. 

Sec.  2.  In  all  elections  of  officers  in  any  association  or  company  (incorporated 
as  aforesaid)  hereafter  to  be  held  by  virtue  of  any  law  of  this  commonwealth,  whenever 
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any  person  shall  offer  to  the  judges  of  such  election  any  vote  or  votes,  as  attorney, 
proxy,  or  agent  for  any  other  person,  such  person  being  required  thereto  by  any 
judge  of  such  election,  or  any  stockholder  in  such  association  or  company,  shall, 
before  his  vote  or  votes  shall  be  received,  take  and  subscribe  the  following  oath 

or  affirmation:  "I  do  solemnly  swear  (or  affirm)  that  I  have  no  interest, 

directly  or  indirectly,  in  the  share  upon  which  I  shall  vote  at  this  election,  that  those 
shares  are,  to  the  best  of  my  knowledge  and  belief,  truly  and  in  good  faith  owned  by 
the  persons  in  whose  names  they  now  stand,  and  that  in  voting  at  this  election  I 
have  not  transferred  any  of  the  said  shares,  or  caused  them  to  be  transferred  in 
trust  or  otherwise,  for  the  purpose  of  increasing  the  votes  at  this  election,  and  that 
I  shall  not  violate  in  any  manner,  directly  or  indirectly,  any  provision  of  the  act 
of  incorporation  which  limits  the  number  of  votes  a  stockholder  may  give  in  his  own 
right:"  and  the  judges  of  such  election  are  authorized  to  administer  the  aforesaid 
oath  (or  affirmation),  and  the  said  oath  and  all  authorities  or  powers  of  attorney 
to  vote  by  proxy,  or  as  agent,  shall  be  filed  and  preserved  in  the  office  of  such  asso- 
ciation or  company,  and  if  any  person  shall  willfully  and  absolutely  swear  or  affirm 
falsely  in  taking  any  oath  or  affirmation  prescribed  by  this  act,  such  person  so  offend- 
ing shall,  upon  due  conviction  thereof,  be  subject  to  the  pains  and  penalties  which 
are  by  law  prescribed  for  the  punishment  of  willful  and  corrupt  perjury. 


An  Act  concerning  Proxies,  authorizing  Representation  and  Voting  of 
Shares  of  Capital  Stock  of  Corporations  at  Meetings  and  Elections  thereof 

(March  5,  1903,  P.  L.  14). 

Sec.  1.  That  stockholders  of  aU  corporations  of  this  commonwealth,  wherever 
residing,  who  shall  be  entitled  to  vote  at  any  corporate  meeting  or  election  thereof,  shall 
have  and  be  possessed  of  the  right  and  power  to  vote  thereat  by  proxy  duly  executed  by 
the  stockholder,  either  with  or  without  notarial  or  other  acknowledgment,  but  prop- 
erly attested  by  the  signature  of  a  witness,  and  that  one  person  may  be  constituted 
and  act  as  proxy  for  any  number  of  stockholders :  Provided,  however,  that  proxies 
dated  more  than  two  months  prior  to  any  such  meeting  or  election  shall  not  confer 
right  to  vote  thereat. 

An  Act  relating  to  the  Taking  of  Stock  Votes  upon  Subjects  presented 
to  Stockholders  of  Corporations  of  this  Commonwealth  for  their  Action 

(March  24,  1903,  P.  L.  50). 

Sec.  1.  That  whenever  a  stock  vote  is  duly  demanded  or  required,  on  any 
subject  submitted  to  the  stockholders  of  any  corporation  of  this  commonwealth  for 
their  action  at  any  annual  or  special  meeting,  such  vote  may  be  taken  at  and  cer- 
tified to  such  meeting,  or  any  adjournment  thereof;  or,  if  the  annual  election  for 
directors  shall,  under  provisions  of  the  charter  or  laws  governing  such  corporation, 
be  held  at  a  time  which  shall  be  within  thirty  days  after  the  annual  or  special  meet- 
ing at  which  such  subject  shall  be  submitted  to  the  stockholders,  then  the  vote  on 
such  subject  may  be  taken  at  the  same  time  and  place,  by  the  same  persons, 
and  in  the  same  manner  as  the  vote  for  directors  or  managers  of  such  corporation 
shall  be  taken ;  or,  if  under  provisions  of  the  charter  or  laws  governing  such  corpora- 
tions, the  annual  election  for  directors  or  managers  thereof  shall  not  be  held  at  a  time 
which  shall  be  within  thirty  days  after  the  meeting  at  which  such  subject  shall  be 
submitted  to  the  stockholders,  then  the  stock  vote  upon  such  subject  may  be  taken 
at  any  time  within  thirty  days  after  such  meeting,  by  three  judges  to  be  appointed, 
and  at  a  time  and  place  to  be  designated  by  the  stockholders  at  said  meeting,  and  the 
result  of  the  vote  shall  be  certified  by  the  judges,  under  oath  or  affirmation,  and  their 
certificates  shall  be  filed  with  the  secretary  of  such  corporation. 
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An  Act  providing  for  the  Voting  of  Shares  of  Stock  in  Corporations  in 
this  Commonwealth,  held  by  Executors,  Administrators,  Guardians,  and 
Trustees,  and  the  Manner  of  Voting  the  same  (March  16,  1905,  P.  L.  42). 

Sec.  1.  That  from  and  after  the  passage  of  this  act,  executors,  administrators, 
guardians,  and  trustees,  whether  created  by  last  will  and  testament  or  by  decree  of 
the  proper  court,  shall  have  the  same  right  and  power,  either  in  person  or  by  proxy, 
at  all  corporate  meetings,  to  vote  any  and  aU  shares  of  stock,  by  them  held  in  such 
fiduciary  capacity,  in  auy  corporation  in  this  commonwealth  or  organized  under 
the  laws  of  the  same,  as  the  deceased,  or  legal  owner  thereof  had  in  his  lifetime  or 
during  his  legal  ownership  thereof.  And  where  such  stock  is  certified,  or  stands  on 
the  books  of  such  corporation  in  the  name  of,  or  has  passed  by  operation  of  law  or 
by  virtue  of  any  last  wiU  and  testament  to,  more  than  two  such  executors,  adminis- 
trators, guardians,  or  trustees,  and  dispute  shall  arise  among  them,  the  said  shares 
of  stock  shall  be  voted  by  a  majority  of  such  executors,  administrators,  guardians 
and  trustees,  and  in  such  manner  and  for  such  purposes  as  such  majority  shall  author- 
ize, direct,  or  desire  the  same  to  be  voted. 


An  Act  regulating  the  Change  of  Corporate  Titles  (April  22, 1903,  P.  L.  251). 

Sec.  1.  That  it  shaU.  be  lawful  for  any  corporation  of  this  commonwealth  hereto- 
fore or  hereafter  created  by  any  general  or  special  law,  to  change  its  corporate  title 
by  resolution  of  its  board  of  directors,  adopted  by  a  two-thirds  vote  thereof,  approved 
at  any  annual  meeting,  or  special  meeting  duly  called,  of  the  stockholders  by  a  two- 
thirds  vote  thereof.  Upon  such  approval  by  the  stockholders,  it  shall  be  the  duty 
of  the  president  of  said  corporation  to  file  in  the  office  of  the  secretary  of  the  com- 
monwealth a  certificate,  under  the  seal  of  the  company,  setting  forth  the  resolution 
adopted  by  the  board  of  directors  and  approved  by  the  stockholders,  the  date  of  the 
adoption  of  such  resolution  by  the  board  of  directors  and  the  date  of  its  approval 
by  the  stockholders,  the  date  of  the  origLual  incorporation  of  the  company,  the  act 
of  assembly  under  which  the  said  corporation  was  created,  the  name  under  which 
the  said  corporation  was  originally  incorporated  and  aU  subsequent  changes  therein, 
and  the  name  which  the  corporation  desires  to  adopt.  The  secretary  of  the  common- 
wealth shall  examine  the  records  in  his  office,  and,  if  he  find  that  the  name  desired 
by  said  corporation  does  not  confhct  with  the  name  of  any  corporation  appearing 
upon  said  records  he  shall  require  the  said  certificate  to  be  recorded,  and  shall  issue 
to  the  said  corporation  a  certificate,  under  his  hand  and  the  seal  of  his  office,  granting 
to  said  corporation  the  use  of  said  new  corporate  title.  The  secretary  of  the  common- 
wealth shall,  upon  the  issuing  of  any  such  certificate,  require  the  same  to  be  recorded 
in  a  book  kept  for  that  purpose,  and  certify  the  said  change  in  the  corporate  title  to 
the  auditor  general  of  this  commonwealth :  Provided,  that  any  corporation,  required 
to  record  the  original  certificate  of  incorporation  in  the  office  for  the  recording  of 
deeds,  shall,  before  being  entitled  to  use  the  new  corporate  title,  record  in  the  office 
for  the  recording  of  deeds,  where  the  original  certificate  of  incorporation  was  recorded, 
the  said  certificate  granted  by  the  secretary  of  the  commonwealth  authorizing  the 
use  of  the  new  corporate  title :  Provided,  also,  that  this  act  shall  not  apply  to  cor- 
porations not  for  profit. 

An  Act  to  facilitate  the  Recovery  of  Debts  due  by  Incorporated  Companies 

(April  14,  1828,  P.  L.  439). 

Sec.  1.  That  whenever  a  judgment  may  be  rendered  in  any  court  of  record 
against  any  private  corporation  within  this  commonwealth  in  any  civil  action,  and 
a  writ  of  fieri  facias  shall  be  issued  on  such  judgment,  and  the  sheriff  to  whom  the 
same  may  be  directed  shall  make  a  return  of  nuUa  bona  on  the  same,  it  shall  and  may 
be  lawful  for  the  plaintiff  in  such  action  to  apply  by  petition  and  affidavit  to  the 
court  in  which  such  judgment  has  been  rendered,  stating  that  no  property  of  the 
defendants  can  be  found  on  which  an  execution  may  be  levied  and  that  the  party 
making  the  application  verily  believes  that  the  effects  of  the  corporation  are  concealed 
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for  the  purpose  of  avoiding  the  payment  of  their  debts,  whereupon  the  said  court 
may  issue  a  citation,  directed  to  the  president,  secretary,  treasurer,  or  other  officers 
and  members  of  the  said  corporation,  commanding  him  or  them  to  appear  in  court 
on  a  day  certain  and  answer  such  interrogatories  as  may  be  put  to  them  touching 
the  effects  of  the  corporation,  which  citation  shall  be  served  by  the  sheriff;  and  it 
shall  be  the  duty  of  the  plaintiff  to  file  interrogatories  to  be  put  to  such  officer  or 
member  at  least  fifteen  days  before  the  return  day  of  such  citation  in  the  office  of 
the  prothonotary  of  such  court,  and  the  person  or  persons  to  whom  the  said  citation 
shall  be  directed,  shall  on  or  before  the  return  day  thereof,  file  his  or  their  answers 
to  such  interrogatories,  upon  oath  or  affirmation  in  the  office  of  the  prothonotary; 
and  if  any  person  to  whom  such  citation  may  be  directed  shall  neglect  or  refuse  to 
file  his  answers  as  aforesaid,  or  shall  file  answers  which  in  the  opinion  of  the  court 
shall  be  unsatisfactory,  it  shall  be  lawful  for  the  court  to  issue  an  attachment  for 
contempt  against  the  person  so  refusing  to  answer  or  answering  unsatisfactorily; 
and  if  upon  the  answers  to  such  interrogatories  it  shall  appear  that  any  effects  of 
the  said  corporation  are  in  the  possession  or  power  of  any  member  of  the  corporation, 
or  of  any  other  person  or  persons,  it  shall  and  may  be  lawful  for  the  court  to  issue 
an  order  in  the  nature  of  an  order  of  sequestration,  which  being  served  by  the  sheriff 
on  the  person  or  persons  in  whose  possession  or  power  such  effects  are  alleged  to  be, 
shall  have  the  same  force  and  effect  as  if  he  or  they  had  been  summoned  as  garnishees 
in  a  foreign  attachment,  and  the  like  proceedings  shall  thereafter  be  had  against  him 
or  them,  as  may  be  had  against  such  garnishees,  after  judgment  rendered  against  the 
defendant  in  a  foreign  attachment ;  and  any  debtor  of  the  said  corporation  may  plead 
such  sequestration  and  proceedings  against  him,  in  bar  of  any  action  brought  by 
such  corporation,  exactly  as  the  garnishee  in  a  foreign  attachment  may  plead  the 
proceedings  in  the  same,  in  bar  of  an  action  by  the  defendant  in  the  same. 


An  Act  relating  to  the  Commencement  of  Actions  (June  1 3, 1 836,  P.  L.  568). 

Sec.  41.  Every  corporation,  aggregate  or  sole,  shall  be  amenable  to  anwer 
upon  a  writ  of  summons  as  aforesaid,  and  in  the  case  of  a  corporation  aggregate, 
except  counties  and  townships,  service  thereof  shall  be  deemed  sufficient,  if  made 
upon  the  president  or  other  principal  officer,  or  on  the  cashier,  treasurer,  secretary, 
or  chief  clerk  of  such  corporation,  in  the  manner  hereinbefore  provided. 

Sec.  42.  In  actions  for  damages,  occasioned  by  a  trespass  or  injury  done  by  a 
corporation,  if  the  officers  aforesaid  of  such  corporation  or  any  of  them  shall  not 
reside  in  the  county  in  which  such  trespass  or  injury  shah  be  committed,  it  shall  be 
lawful  to  serve  the  summons  upon  any  officer  or  agent  of  the  corporation,  at  any 
office  or  place  of  business  of  the  corporation  within  the  county,  or  if  there  be  no  such 
office  or  place  of  business,  it  shall  be  lawful  to  serve  the  summons  upon  the  president 
or  other  principal  officer,  cashier,  treasurer,  secretary,  or  chief  clerk,  in  any  county 
or  place  where  they  may  be  found. 


An  Act  relating  to  Executions  (June  16,  1836,  P.  L.  755). 

Sec.  72.  All  executions  which  shall  be  issued  from  any  court  of  record,  against 
any  corporation,  not  being  a  county,  township,  or  other  pubUc  corporate  body,  shall 
command  the  sheriff,  or  other  officer,  to  levy  the  sum  recovered  together  with  the 
costs  of  suit,  of  the  goods  and  chattels,  lands  and  tenements  of  such  corporation, 
and  such  execution  shall  be  executed  in  the  manner  following,  to  wit :  I.  The  officer 
charged  with  the  execution  of  such  writ,  shall  go  to  the  banking-houses,  or  other 
principal  office  of  such  corporation,  during  the  usual  office  hours,  and  demand  of  the 
president  or  other  chief  officer,  cashier,  treasurer,  secretary,  chief,  clerk  or  other 
officer,  having  charge  of  such  office,  the  amount  of  such  execution,  with  legal  costs. 
II.  If  no  person  can  be  found,  on  whom  demand  can  be  made,  as  aforesaid,  or  if  the 
amount  of  such  execution  be  not  forthwith  paid  in  lawful  money,  after  demand  as 
aforesaid,  such  officer  shall  seize  personal  property  of  said  corporation,  sufficient 
to  satisfy  the  debt,  interest  and  costs,  as  aforesaid.  III.  If  the  corporation  against 
which  such  execution  shall  be  issued  be  a  banking  company,  and  other  sufficient 
personal  property  cannot  be  found,  such  officer  shall  take  so  much  of  any  current 
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coin,  of  gold,  silver,  or  copper,  which  he  may  find,  as  shall  be  sufficient  to  satisfy  the 
debt,  interest,  and  costs,  as  aforesaid.  IV.  If  no  sufficient  personal  property  be  found, 
as  aforesaid,  such  officer  shall  levy  such  execution  upon  the  real  estate  of  such  cor- 
poration, and  thereupon  proceed  in  the  manner  provided  in  other  cases,  for  the  sale 
of  land  upon  execution. 

Sec.  74.  The  court  shall,  upon  the  awarding  of  any  such  writ,  appoint  a  seques- 
trator to  execute  the  same,  and  to  take  charge  of  the  property  and  funds  taken  or 
received  by  virtue  of  such  writ,  and  to  distribute  the  net  proceeds  thereof  among  all 
the  creditors  of  such  corporation,  according  to  the  rules  established  in  the  case  of 
the  insolvency  of  individuals;  and  such  sequestrator  shall  have  aU  the  powers,  and 
be  subject  to  all  the  duties  of  trustees,  appointed  under  the  law  relating  to  insolvent 
debtors :  Provided  that  in  the  case  of  any  work  in  the  maintenance  or  repair  of  which 
the  pubUc  may  be  interested,  and  which  may  from  time  to  time  require  a  portion 
of  the  revenue  thereof,  as  aforesaid,  to  be  expended  thereon,  the  court  which  awards 
such  writ,  shall  make  such  allowances  for  such  purpose,  and  otherwise  take  such 
order  thereon,  as  the  public  good  shall  require. 


A  Supplement  to  the  Act,  entitled  "An  Act  relating  to  executions," 

approved  the  sixteenth  day  of  June,  Anno  Domini  one  thousand  eight 

hundred  and  thirty-six  (April  7,  1870,  P.  L.  58). 

Sec.  1.  That  in  addition  to  the  provisions  of  the  sixty-second i)  section  of  the 
act  of  the  sixteenth  day  of  June,  Anno  Domini  one  thousand  eight  hundred  and  thirty- 
six,  relating  to  executions,  and  in  lieu  of  the  provisions  or  proceeds  by  sequestration 
under  said  act,  plaintiff  or  assigns,  in  any  judgment  against  any  corporation  not 
excepted  by  said  act,  may  have  execution  (by)  fieri  facias  issued  from  the  court 
wherein  said  judgment  is  entered,  which  shall  command  the  sheriff  or  other  officer 
to  levy  the  sum  of  said  judgment,  with  interest  and  costs  of  suit,  of  any  personal, 
mixed,  or  real  property,  franchises,  and  rights  of  such  corporation,  and  thereupon 
proceed  and  sell  the  same,  excepting  lands  held  in  fee,  which  latter  shall  be  proceeded 
against  and  sold  in  the  manner  provided  in  cases  for  the  sale  of  real  estate ;  the  pro- 
ceedings on  judgment  under  the  aforesaid  provisions  of  this  supplement  shall  be 
without  stay  of  execution :  Provided,  that  the  purchaser  or  purchasers  of  any  or  all  of 
said  property,  real,  personal,  or  mixed,  together  with  the  franchises  and  rights,  shall 
take  the  same  clear  of  all  encumbrances,  excepting  any  mortgage  or  mortgages 
which  may  legally  exist  at  the  time  of  levy  thereupon,  the  lien  of  which  shall  not  be 
affected  in  any  manner  by  said  sale. 

Sec.  2.  That  by  virtue  of  any  execution  issued  under  this  act,  the  levy  may  extend 
to  the  property,  franchises,  and  rights  of  said  corporation,  in  any  and  every  county  of 
this  commonwealth  wherein  the  same  may  be,  and  shall  be  endorsed  on  said  writ; 
the  levy  and  sale  thereof  shall  be  as  effective  as  though  all  said  property,  franchises, 
and  rights  were  located,  used,  levied  upon,  and  sold  in  the  county  wherein  said  writ 
of  execution  was  issued,  and  shall  fuUy  divest  the  defendants  of  all  interest  therein. 


An  Act  concerning  Bail  and  Attachments  (March  20,  1845,  P.  L.  189). 

Sec.  4.  So  much  of  the  act  of  assembly  passed  16th  day  of  June  1836,  entitled 
"An  act  relating  to  executions",  as  provides  for  the  levy  and  recovery  of  stock, 
deposits,  and  debts  due  to  defendants  by  process  of  attachment  and  scire  facias,  is 
hereby  extended  to  aU  cases  of  attachments  to  be  issued  upon  judgments  against 
corporations  (other  than  municipal  corporations);  and  from  and  after  the  passage 
of  this  act  all  such  process,  which  hereafter  may  be  issued,  may  be  proceeded  in  to 
final  judgment  and  execution,  in  the  same  manner  and  under  the  same  rules  and 
regulations,  as  are  directed  against  corporations,  by  the  provisions  of  the  act  of  16th 
June,  1836,  relating  to  executions;  and  that  so  much  of  the  36th  section  of  the  act 
of  16th  June  1836,  as  requires  service  of  the  attachment  on  any  defendant,  be  and 
the  same  is  hereby  repealed,  except  where  the  defendant  is  a  resident  of  the  county 
in  which  the  attachment  issued. 


1)  Seventy-second. 
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An  Act  relative  to  Suits  brought  by  or  against  Corporations 
(March  22,  1817,  6  Sm.  L.  438). 

Sec.  1.  That  suits  may  be  brought  against  corporations  by  their  corporate 
names,  before  any  court  or  magistrate  of  competent  jurisdiction,  by  summons,  which 
may  be  served  on  the  president  or  other  principal  officer,  or  on  the  cashier,  treasurer, 
secretary,  or  chief  clerk  of  such  corporation :  Provided,  that  no  suit  shall  be  sustained 
on  any  bank  note  or  notes  payable  to  bearer  or  order  on  demand,  unless  demand 
shall  have  been  first  made  for  payment  thereof  at  their  banking  house,  office,  or 
treasury,  and  in  case  of  non-payment,  interest  shall  be  recoverable  on  the  same  from 
the  time  of  making  such  demand. 

Sec.  2,    If  any  corporation,  summoned  as  aforesaid,  shall  not  appear  by  their 
officer,  agent,  or  attorney,  at  the  time  mentioned  in  said  summons,  then  or  at  any 
time  afterwards,  on  proof  of  the  service  of  the  summons,  by  the  oath  or  affirmation ' 
of  the  officer  serving  the  same,  judgment,  by  default,  shall  be  rendered  against  said 
corporation,  for  the  sum  which  to  the  court  or  magistrate  shall  appear  to  be  due. 

Sec.  4,  That  in  case  of  appeal,  certiorari  or  writ  of  error,  by  any  corporation, 
the  oath  or  affirmation  required  by  law,  shall  be  made  by  the  president  or  other 
chief  officer  of  the  corporation,  or  in  his  absence,  by  the  cashier,  treasurer,  or  secretary 
and  when  any  corporation  shall  be  sued,  and  shall  appeal,  or  take  a  writ  of  error, 
the  bail  requisite  in  that  case  shall  be  taken  absolute  for  the  payment  of  the  debt, 
interest,  and  costs  on  affirmance  of  the  judgment. 

Sec.  5.  That  (rules  of  reference)  and  aU  notices  whatsoever,  may,  where  a  cor- 
poration is  a  party  in  any  suit,  be  served  on  the  president  or  other  principal  officer, 
or  cashier,  or  secretary,  or  chief  clerk  of  such  corporation. 

Sec.  6.  That  in  cases  iu  which  a  corporation  shall  be  a  party  in  any  suit  in  any 
court,  or  before  any  magistrate,  aU  the  proceedings,  except  as  regulated  by  this 
act,  shall  be  the  same  as  directed  by  law  in  other  similar  cases. 


An  Act  relating  to  Executions  (March  29,  1819,  7  Sm.  L.  217). 

Sec.  2.  The  stock  of  any  body  corporate  owned  by  any  individual  or  individuals 
body  or  bodies  pohtic  or  corporate,  in  his,  her,  its,  or  their  own  name  or  names,  shall 
be  liable  to  be  taken  in  execution  and  sold ,  in  the  same  manner  that  goods  and  chattels 
are  liable  in  law  to  be  so  taken  and  sold,  subject,  nevertheless,  to  any  debt  due  by  the 
holder  or  holders  of  such  stock  to  the  company  or  body  corporate. 

Sec.  3,  And  whereas,  it  sometimes  happens,  that  the  stock  of  such  bodies  cor- 
porate is  held  in  another  name  or  names  than  that  or  those  of  the  real  owner  or  owners 
thereof,  and  it  is  just  that  stock  so  held  should  be  made  liable  for  the  debts  of  the 
real  owner  or  owners:  Therefore,  whenever  any  plaintiff  or  creditor  shall  file  an 
affidavit  with  the  prothonotary  of  the  court,  alderman,  or  magistrate,  in  which  or 
before  whom  such  plaimtiff  or  creditor  has  instituted  or  is  about  to  institute  a 
suit,  stating  that  he  verily  believes  such  stock  to  be  really  and  bona  fide  the  pro- 
perty of  the  debtor  against  whom  such  suit  has  been  or  is  about  to  be  brought,  and 
also  shaU  enter  into  a  recognisance,  with  two  sufficient  sureties,  conditioned  for  the 
payment  of  such  damages  as  such  court,  alderman,  or  magistrate  may  adjudge,  to  the 
party  or  parties  to  whom  such  stock  shall  really  belong,  in  case  such  stock  should  not 
be  the  property  of  such  debtor,  it  shaU  and  may  be  lawful  for  such  court,  alderman, 
or  magistrate  to  cause  to  be  issued  process  in  the  nature  of  a  foreign  attachment  against 
such  stock,  and  to  summon  as  garnishee  the  person  or  persons  in  whose  name  or  names 
the  same  shall  be  held,  and  proceed  against  the  said  stock  and  such  garnishee,  in  all 
respects  in  the  same  manner,  as  by  the  laws  of  this  commonwealth  proceedings  now 
are  or  hereafter  may  be  prescribed  in  cases  of  foreign  attachments  against  personal 
estate;  and  upon  judgment  being  had  in  favor  of  the  plaintiff  in  any  such  suit,  exe- 
cution may  issue  immediately  for  the  sale  of  such  stock,  in  the  same  manner  that 
goods  and  chattels  are  sold  on  writs  of  fieri  facias :  Provided,  that  in  case  of  a  judgment 
before  a  justice  of  the  peace  or  alderman,  where  the  amount  in  controversy  shall  exceed 
five  dollars  and  thirty-three  cents,  an  appeal  shall  be  allowed  to  the  court  of  common 
pleas,  agreeably  to  the  same  rules  and  regulations  now  or  hereafter  to  be  prescribed 
for  granting  appeals  in  other  cases  cognisable  before  a  justice  of  the  peace. 
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An  Act  relating  to  Executions  (June  16,  1836,  P.  L.  755). 

Sec.  22.  The  stock  owned  by  any  defendant  in  any  body  corporate,  also  deposits 
of  money  in  any  bank,  or  with  any  person  or  body  corporate  or  politic,  belonging 
to  him,  and  debts  due  to  him,  shall  be  liable  to  execution,  like  other  goods  or  chattels, 
subject,  nevertheless,  to  all  lawful  claims  thereupon,  of  such  body  corporate  or  person. 

Sec.  32.  The  proceedings  to  levy  an  execution  upon  stock,  debts,  and  deposits 
of  money  belonging  or  due  to  the  defendant,  shall  be  as  follows,  to  wit :  In  the  case 
of  stock,  if  it  shall  be  held  in  another  name  than  that  of  the  real  owner  thereof,  the 
plaintiff  shall  file  in  the  office  of  the  prothonotary  of  the  court,  an  affidavit,  stating 
that  he  verily  believes  such  stock  to  be  really  the  property  of  the  defendant,  and 
shall  enter  into  recognisance,  with  two  sufficient  sureties,  conditioned  for  the  pay- 
ment of  such  damages  as  the  court  may  adjudge,  to  the  party  to  whom  such  stock 
shall  really  belong,  in  case  such  stock  should  not  be  the  property  of  the  defendant. 

Sec.  33.  "Upon  the  filiag  of  such  an  affidavit  and  recognisance,  it  shall  be  lawful 
for  the  prothonotary  to  issue  process  in  the  nature  of  an  attachment,  against  such 
stock,  with  a  clause  of  summons  to  the  person  in  whose  name  the  same  may  be  held, 
in  the  nature  of  a  writ  of  scire  facias  against  garnishees  in  a  foreign  attachment; 
and  thereupon,  the  plaintiff  may  proceed  to  judgment,  execution,  and  sale  of  the  said 
stock,  in  the  manner  allowed  in  cases  of  foreign  attachment  against  personal  estate. 

Sec.  34.  The  like  proceedings  may  be  had  against  stock  owned  by  a  defendant, 
and  held  in  his  own  name,  without  the  affidavit  and  recognisance  aforesaid;  and  if 
any  person  shall  claim  to  be  the  owner  of  such  stock,  he  may,  upon  filing  an  affidavit 
that  the  stock  is  really  his  property,  and  entering  into  a  recognisance,  with  two  suffic- 
ient sureties,  conditioned  for  the  payment  of  such  damages  as  the  court  may  adjudge 
to  the  plaintiff,  if  such  stock  should  really  belong  to  the  defendant,  the  court  shall 
admit  him  to  become  a  party  upon  the  record,  and  take  defense  in  like  manner  as 
if  he  were  made  garnishee  in  the  writ. 

An  Act  relating  to  Legal  Proceedings  by  or  against  Corporations 
(June  19,  1871,  P.  L.  1360). 

Sec.  1.  That  in  all  proceedings  in  courts  of  law  or  equity  of  this  commonwealth, 
in  which  it  is  alleged  that  the  private  rights  or  individuals  or  the  rights  or  franchises 
of  other  corporations  are  injured  or  invaded  by  any  corporation  claiming  to  have  a 
right  or  franchise  to  do  the  act  from  which  such  injury  results,  it  shall  be  the  duty  of 
the  court  in  which  such  proceedings  are  had  to  examine,  inquire,  and  ascertain  whether 
such  corporation  does  in  fact,  possess  the  right  or  franchise  to  do  the  act  from  which 
alleged  injury  to  private  rights  or  to  the  rights  and  franchises  of  other  corporations, 
results,  and  if  such  rights  or  franchises  have  not  been  conferred  upon  such  corporation,, 
such  courts,  if  exercising  equitable  power,  shall,  by  injunction,  at  suit  of  the  private 
parties  or  other  corporations,  restrain  such  injurious  acts;  and  if  the  proceedings 
be  at  law  for  damages,  it  shall  be  lawful  therein  to  recover  damages  for  such  injury,, 
as  in  other  cases. 

An  Act  to  require  Corporations  to  give  Bail  in  certain  Cases,  and 

relative  to  the  Commencement  of  Suits  against  Foreign  Corporations,  etc.^ 

(March  15,  1847,  P.  L.  361). 

Whereas,  doubts  have  arisen  in  regard  to  the  effect  of  the  first  section  of  the  act 
entitled  "An  act  concerning  bail  and  attachments,"  passed  20th  March,  1845,  and 
as  to  the  bail  required  to  be  given  by  corporations  in  cases  of  appeal  and  writs  of 
error  since  the  passage  of  the  said  act;  therefore, 

Sec.  1.  Be  it  enacted,  etc.,  that  from  and  after  the  passage  of  this  act,  when  any 
corporation  (municipal  corporations  excepted),  being  sued,  shall  appeal  or  take  a 
writ  of  error,  the  bail  requisite  in  that  case  shall  be  taken  absolute,  for  the  payment 
of  debt,  interest,  and  costs  on  the  affirmance  of  the  judgment. 

Sec.  2.  In  aU  cases  where  any  company  has  been  incorporated  by  this  common- 
wealth, and  the  principal  office  for  the  transaction  of  business  thereof  shall  be  lo- 
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cated  out  of  this  state,  and  where  none  of  the  officers  upon  whom  process  can  be 
served,  under  the  existiag  laws  of  the  commonwealth,  reside  in  the  state,  it  shall 
be  lawful  to  sue  said  company,  in  any  county  in  this  state  where  the  said  company, 
at  any  time,  transacted  the  business  thereof,  or  where  the  works  or  real  estate  of 
such  cornpany  were  located;  and  such  legal  process  maybe  served  on  such  company, 
by  publication  of  a  copy  of  the  process  in  such  newspaper  as  the  court  may 
direct,  for  six  weeks  previous  to  the  return  day;  and  for  every  piurpose  of  legal 
proceeding,  such  company  shall  be  taken,  both  in  law  and  equity,  to  be  located 
in  this  state,  and  shall  be  liable  to  writs  of  quo  warranto,  mandamus,  attachment, 
and  execution,  and  service  of  such  process,  by  publication  as  aforesaid,  shall  be,  to 
all  intents  and  purposes,  as  effective  as  if  served  upon  the  president  of  such  company 
or  other  officer  of  the  same,  and  he  or  they  resident  of  the  proper  county  of  this  state, 
and  as  if  the  company's  office  were  within  the  state;  and  any  property,  of  any  de- 
scription, of  such  company,  within  the  state,  shall  be  liable  to  attachment  and  execu- 
tion; and  any  such  property,  which  would  be  liable  to  attachment  or  execution, 
if  the  said  office  were  located  in  this  state,  shall  be  taken  to  be  in  this  state  for  such 
purpose,  and  shall  be  liable  to  levy  and  sale,  in  the  same  manner  as  if  the  officers  of 
said  company  resided  in  the  county  of  this  state,  in  which  the  same  is  liable  to  be 
sued  by  the  provisions  of  this  act. 


An  Act  for  the  Protection  of  Mechanics  and  Laborers 
(April  22,  1854,  P.  L.  480). 

Sec.  1.  That  in  all  assignments  of  property,  whether  real  or  personal,  which 
shall  hereafter  be  made  by  any  person  or  persons,  or  chartered  company,  to  tnistees 
or  assignees,  on  account  of  inability  at  the  time  of  the  assignment  to  pay  his  or  their 
debts,  the  wages  of  miners,  mechanics,  and  laborers  employed  by  such  person  or 
persons,  or  chartered  company,  shall  be  first  preferred  and  paid  by  such  trustees  or 
assignees,  before  any  other  creditor  or  creditors  of  the  assignor :  Provided,  that  any 
one  claim  thus  preferred  shall  not  exceed  one  hundred  dollars. 

An  Act  relating  to  Corporations  (May,  3,  1855,  P.  L.  423). 

Sec.  1.  That  every  charter  of  iacorporation  granted  or  to  be  granted  shall  be 
deemed  and  taken  to  be  subject  to  the  power  of  the  legislature,  unless  expressly 
waived  therein,  to  alter,  revoke,  or  annul  the  same,  whenever  in  their  opinion  it 
may  be  injurious  to  the  citizens  of  the  commonwealth;  in  such  manner,  however, 
that  no  injustice  shall  be  done  to  the  corporators,  and  as  fully  as  if  the  reservation 
of  said  power  had  been  therein  expressed. 


An  Act  relating  to  the  Organization  and  Meetings  of  certain  Corporations 
incorporated  under  the  Laws  of  this  Commonwealth  (November  27,  1865, 

P.  L.  1866-Page  1228). 

Sec.  1.  That  in  aU  cases  where  any  company  has  been  incorporated  under  the 
laws  of  this  state,  and  a  majority  of  the  directors,  corporators,  or  stockholders  thereof 
are  citizens  of  any  other  state,  said  corporation  may  be  organized  and  all  the  meetings 
of  such  corporators,  directors,  or  stockholders  held  in  such  place,  whether  in  this 
state  or  elsewhere,  as  such  majority  may  from  time  to  time  appoint:  Provided, 
however,  that  the  annual  election  for  officers  of  such  corporation  shaU  be  held  in  the 
state  of  Pennsylvania,  at  such  time  and  place,  and  upon  such  notice  by  pubUcation 
in  the  newspapers  of  this  state,  as  the  by-laws  of  such  corporation  may  from  time  to 
time  determine. 
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An  Act  to  authorize  Incorporated  Companies  to  invest  and  re-invest 
Surplus  Funds  in  Mortgages,  Stocks,  and  other  Securities,  and  fixing 
the  Time  for  holding  Elections  for  Directors  (March  31,  1868,  P.  L.  50). 

Sec.  1.  That  it  shall  and  may  be  lawful  for  any  and  all  companies  incorporated 
or  organized  under  the  laws  of  this  Commonwealth,  including  those  authorized 
thereby  to  transport  merchandise  or  other  property,  and  also  for  the  directors, 
managers,  or  trustees  thereof,  with  the  approval  of  the  stockholders,  to  invest 
the  surplus  or  other  funds  or  earnings  of  such  companies  in  mortgages  on  im- 
proved real  estate,  in  ground-rents,  in  the  loans  of  the  United  States,  in  the 
purchase  from  holders  thereof  (of)  any  of  the  shares  of  the  capital  stock  of  the  re- 
spective company,  and  also  in  the  public  debt  of  the  state  of  Pennsylvania  or  of  the 
city  of  Philadelphia,  or  in  other  good  stocks  or  securities,  and  to  sell  and  transfer  the 
same,  and  to  reinvest  the  proceeds  of  such  sales  in  securities  or  stocks  in  like  kind, 
and  to  prescribe,  by  resolution  of  the  directors  or  the  by-laws  of  the  company  or 
otherwise,  the  mode  of  making  such  investments,  purchases,  and  sales  with  the 
approval  of  the  stockholders,  and  the  amount  or  amounts  thereof  to  be  purchased, 
and  the  price  or  prices  to  be  paid  or  received  therefor,  and  the  reinvestment  of  the 
proceeds  thereof,  and  to  make  such  compensation  as  the  said  directors,  managers, 
or  trustees  may  deem  proper  to  any  director,  manager,  trustee,  treasurer,  or  other 
agent  or  officer  of  such  company,  for  the  keeping,  receiving,  paying,  investing,  or 
reinvesting  of  any  of  the  moneys  belonging  to  the  said  company,  or  for  any  other 
services  performed  by  him  or  them  as  agents  of  the  company  or  otherwise ;  and  that 
any  such  companies  may  change  and  fix  the  time  of  holding  their  annual  election  for 
directors  to  such  a  day  as  they  may  select,  a  certific&,te  of  such  change,  duly  authen- 
ticated by  the  proper  officers  of  the  company,  shall  be  filed  with  the  auditor  general 
of  this  commonwealth  within  thirty  days  after  such  change  shall  have  been  made. 

An  Act  requiring  a  Majority  of  the  Directors  or  Managers  of  Corpo- 
rations to  constitute  a  Quorum  (April  15,  1869,  P.  L.  29). 

Sec.  1.  That  whenever  the  number  of  directors  or  managers  of  any  corporation 
may  be  increased  under  authority  of  law,  a  majority  of  the  whole  number  shall  be 
necessary  to  constitute  a  quorum ;  and  all  laws  inconsistent  with  this  act  be  and  the 
same  are  hereby  repealed. 

An  Act  to  enable  Courts  of  Common  Pleas  of  this  Commonwealth  to 
change  the  Name,  Style,  and  Title  of  Corporations  (April  20,  1 869,  P.  L.  82). 


Sec.  1,  That  it  shall  be  lawful  for  the  several  courts  of  common  pleas  of  this 
commonwealth  to  change  the  name,  style,  and  title  of  any  corporation  within  their 
respective  counties,  with  the  same  proceedings  and  in  the  same  manner  as  they  are 
now  authorized  to  improve,  amend,  or  alter  charters :  Provided,  that  no  proceeding 
for  such  purpose  shall  be  entertained  by  the  courts  until  notice  of  such  application 
is  given  to  the  auditor  general,  and  proof  of  such  fact  is  produced  to  the  courts ;  and 
upon  final  decree  in  such  proceeding,  before  using  such  name,  the  parties  in  iuterest 
shall  file  with  the  auditor  general  a  copy  of  the  decree  making  such  change. 

This  section  does  not  apply  to  corporations  organized  under  the  Act,  April  29,  1874. 


An  Act  to  authorize  and  direct  the  Attorney  General,  upon  Complaint 
made  by  Parties  whose  Interests  are  thereby  affected,  to  institute  Proceed- 
ings, according  to  Law,  against  Corporations  alleged  to  have  violated 
Duties  imposed  upon  them  by  Law  (April  I,  1870,  P.  L.  45). 

Sec.  1.  That  in  all  cases  in  which  heretofore  any  privileges  or  immunities  have 
been  granted  to  any  corporation  by  any  act  of  the  general  assembly  of  the  common- 
wealth, upon  terms  and  conditions  in  such  act  prescribed,  for  the  knowing  and  in- 


CORPORATION  ACTS:  PENNSYLVANIA.  453 

tentional  neglect  or  refusal  to  perform  and  comply  with  which  terms  and  conditions 
a  forfeiture  or  determination  of  such  privileges  and  immunities  is  provided  for  in 
the  act,  it  shall  be  the  duty  of  the  attorney  general  of  the  commonwealth,  upon 
complaint  made  to  him  by  any  party  whose  rights  or  interests  are  affected  by  such 
neglect  or  refusal,  to  institute  forthwith  proceedings,  in  a  court  of  competent  juris- 
diction, to  ascertain  the  fact  of  such  neglect  or  refusal;  and  if  such  neglect  or  refusal 
shall  be  adjudged  by  such  court  to  have  occurred,  then  and  in  such  case  all  the  rights, 
privileges,  powers,  and  immunities  granted  to  said  corporation  upon  such  terms  and 
conditions  shall  forthwith  cease  and  determine;  and  thereupon  the  governor  of  the 
commonwealth  shall  provide  such  organization  as  may  be  needful  to  manage  any 
such  property,  until  otherwise  directed  by  the  legislature:  Provided,  however,  that 
all  expenses  incident  to  the  management  thereof  shall  be  paid  from  its  own  proceeds; 
and  nothing  in  this  act  contained  shall  be  deemed  as  authorizing  any  liability  against 
or  expenditure  by  the  commonwealth  of  Pennyslvania :  Provided,  that  when  pro- 
ceedings under  the  provisions  of  this  act  are  commenced  in  any  court  other  than  a 
supreme  court,  the  right  of  appeal  to  the  supreme  court  shall  exist  to  either  party,  as 
in  other  cases:    Provided  further,  this  act  shall  not  apply  to  bridge  companies. 


An  Act  to  authorize  married  Women  owning  Loans  of  this  Commonwealth 
or  of  the  City  of  Philadelphia,  or  Capital  Stock  of  any  Corporation  of  this 
Commonwealth,  to  sell  and  transfer  the  Same  (April  1,  1874,  P.  L.  49). 

Sec.  1.  That  it  shall  and  may  be  lawful  for  any  married  woman  owning  any  of 
the  loans  of  this  commonwealth  or  of  the  city  of  Philadelphia,  or  any  of  the  loans, 
or  share  or  shares,  of  the  capital  stock  of  any  corporation,  created  by  or  under 
the  laws  of  this  commonwealth,  to  sell  and  transfer  the  same  with  the  like  effect  as 
if  she  were  unmarried. 

An  Act  relative  to  Service  of  Process  upon  the  Stockholders  of  Corporations 
in  Actions  brought  to  charge  the  Stockholders  for  Debts  of  the  Corporation, 
or  for  unpaid  Instalments  upon  their  Stock  (May  14,  1874,  P.  L.  146). 

Sec.  1.  That  in  all  actions  or  proceedings  now  or  hereafter  brought  or  instituted 
in  any  county  within  this  commonwealth,  to  charge  the  stockholders  of  any  corpo- 
ration, with  any  of  the  debts  of  such  corporation  or  to  enforce  payment  of  in- 
stalments due  upon  stock,  service  of  summons  or  other  process,  may  be  made 
upon  the  stockholders  resident  within  such  county  in  the  same  manner  as  writs  of 
summons  are  now  directed  to  be  served,  and  upon  those  residing  in  other  counties  of 
this  commonwealth  by  the  sheriff  of  the  county  in  which  they  may  respectively  reside, 
and  upon  those  non-residents  of  this  commonwealth  by  publication  for  four  suc- 
cessive publications  in  a  newspaper  published  within  the  county  where  such  action 
or  proceeding  is  brought  or  instituted,  and  also  in  the  state  in  which  such  non- 
residents may  reside,  as  the  court  from  which  such  action  or  proceedings  shaU 
issue  may  direct,  and  a  copy  of  such  publication  shaU  be  mailed  to  the  post  office 
addresss  of  such   non-resident  stockholders,   if  such  address  can  be  ascertained. 


An  Act  to  authorize  Corporations  to  Increase  the  Security  of  their 
bonded  Indebtedness  (May  15,  1874,  P.  L.  186). 

Sec.  1.  That  it  shall  and  may  be  lawful  for  any  corporation  existing  by  or  under 
the  authority  of  any  law  of  this  commonwealth  which  shall  have  mortgaged  any  part 
of  its  estate,  corporate  property,  and  franchises  for  the  security  of  all  or  any  portion 
of  its  bonded  indebtedness,  to  mortgage  its  remaining  estate,  corporate  property, 
and  franchises,  or  any  part  of  the  same,  as  a  further  and  additional,  security  for  the 
same  bonded  indebtedness:  Provided,  however,  that  no  lien  then  existing  upon 
such  remaining  estate,  property,  and  franchises  shall  be  thereby  impaired  or  affected. 
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An  Act  to  authorize  the  Issuing  of  Letters  Patent  to  certain  Corporations 

(May  IS,  1874,  P.  L.  186). 

Sec.  1.  That  upon  the  application  of  the  president  and  secretary  of  any  corpo- 
ration heretofore  or  hereafter  created  under  any  general  or  special  law  of  this  common- 
wealth, accompanied  by  due  proof  that  said  corporation  has  complied  with  all  the 
conditions  provided  by  law  and  the  constitution  to  enable  it  to  have  a  corporate 
existence  and  transact  business,  it  shall  be  lawful  for  the  governor  to  issue  letters 
patent  under  the  great  seal  of  the  commonwealth,  in  such  form  as  he  may  prescribe, 
to  such  corporation,  declaring  it  to  be  and  erecting  it  into  a  body  corporate  or  politic 
in  deed  and  in  law. 

An  Act  authorizing  Executors  or  Trustees  to  unite  with  others  in  the 
Organization  of  Corporations  (April  22,  1889,  P.  L.  42). 

Sec.  1.  That  corporations  for  profit  may  be  organized  by  executors  or  trustees 
acting  under  a  will  authorizing  or  directing  them  to  carry  on  or  continue  a  business 
of  the  testator  with  any  other  purpose  than  that  of  winding  up  the  same,  in  the  usual 
manner,  whenever  the  business  is  such  that  a  charter  could  have  been  obtained  by 
the  testator,  to  conduct  the  same,  under  the  then  existing  laws  of  this  commonwealth. 
And  the  executors  or  trustees  may  unite  with  others  in  the  organization  of  such 
corporations,  and  contribute  the  property,  the  legal  title  to  which  is  vested  in  them, 
as  capital  to  the  corporations  on  terms  to  be  agreed  upon  by  the  associates,  and  accept 
stock  in  the  corporations  in  Heu  thereof. 

First.  The  whole  of  the  proceeds  of  the  trust  estate,  whether  contributed  or 
sold,  and  whether  paid  for  by  shares  or  money,  shall  be  held  on  the  same  uses  and 
for  the  same  trusts  and  persons,  and  subject  to  the  same  powers,  as  the  estate  and 
property  was  held  for  or  under  before  the  organization. 

Second.  All  persons  having  a  beneficial  interest,  vested  or  contiagent,  who  are 
in  being  at  the  time  of  such  organization  and  are  of  full  age,  shall  consent  in  writing 
to  the  organization.  AM  persons  who  are  ia  beiag  and  interested,  immediately  or 
contingently,  if  under  age  or  non  compos  mentis,  shall,  by  a  guardian  or  committee 
to  be  appointed  for  that  purpose,  consent.  The  husbands  of  all  married  women  in- 
terested, if  not  living  separate  and  apart,  shall  consent. 

Third.  The  orphans'  court  of  the  county  shall,  upon  petition,  inquire  into  the 
circumstances  and  give  their  sanction  to  the  terms  and  conditions  of  the  organization. 
In  appointing  guardians  or  committees  to  inquire  and  consent  under  this  act,  no 
security  shall  be  demanded,  nor  shall  such  guardians  or  committees  be  entitled  to 
receive  any  property  of  the  beneficiary,  other  than  the  compensation  for  his  services 
ordered  by  the  court. 

An  Act  to  authorize  Corporations  to  borrow  Money  to  redeem  previous 
Loans  authorized  by  special  Laws,  and  limiting  the  Rate  of  Interest  and 
Terms  thereof,  and  providing  for  the  Payment  of  Mechanics'  Liens 

(May  13,  1879,  P.  L.  57). 

Sec.  1.  That  any  corporation  which  has  heretofore  been  authorized  by  any 
special  law  to  borrow  money,  is  hereby  authorized  and  empowered  to  borrow,  for  a 
period  not  exceeding  thirty  years,  any  sum  of  money,  not  exceeding  in  the  aggregate 
the  amount  of  the  principal  of  such  previous  loan  which  shah  at  that  time  remain 
outstanding  and  the  amount  of  any  mechanics'  hens  unpaid,  at  a  rate  of  interest 
not  exceeding  that  allowed  by  law  at  the  time,  and  may  issue  their  bonds  therefor, 
upon  such  terms  and  conditions,  and  secured  by  mortgage  or  otherwise,  as  they 
may  deem  expedient;  but  such  new  loan  shall  be  applied  exclusively  to  the  payment 
of  the  previous  loan  and  such  mechanics'  Mens,  and  for  no  other  purpose  whatever; 
and  aM  laws  inconsistent  herewith  are  hereby  repealed. 
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An  Act  relating  to  the  Sale,  Letting,  or  Mortgaging  of  Real  Estate  by 
Corporations  (June  8,  1881,  P.  L.  69). 

Sec.  1.  That  whenever  any  corporation  may  have  sold,  or  mortgaged,  or  may 
hereafter  sell,  let,  or  mortgage,  any  of  its  corporate  property,  real  or  personal,  or  its 
franchises,  a  copy  of  the  minutes  of  any  meeting  of  the  stockholders  or  directors  of 
such  corporation,  authorizing  or  directing  any  such  sale,  letting,  or  mortgaging, 
proven  by  oath  or  affirmation  of  the  secretary,  or  other  proper  custodian  of  such 
minutes  to  be  a  full  and  true  copy  of  the  minutes  of  such  meeting,  so  far  as  relates 
to  any  such  sale,  letting,  or  mortgaging,  shall  be  prima  facie  evidence  of  the  matters 
therein  set  forth  in  any  case  in  which  the  original  minutes,  if  duly  proven,  would  be 
evidence  in  any  judicial  proceeding,  relating  to  such  property  or  franchises;  and  such 
copy,  so  probated  before  any  officer  authorized  to  take  probate  or  acknowledgment  of 
deeds  for  the  purpose  of  record  in  this  commonwealth,  may  be  recorded  in  the  office 
for  recording  deeds,  in  the  proper  county,  in  hke  manner  and  with  Uke  effect,  as 
other  instraments  of  writing,  relating  to  real  estate  in  such  county,  may  be  recorded. 

Sec.  2.  "Whenever  any  such  corporation  after  having  sold,  let,  or  mortgaged 
any  estate,  real  or  personal,  or  franchises,  may  have  been,  or  may  hereafter  be,  dis- 
solved in  piu'suance  of  law,  such  probate  may  be  made  by  the  secretary  who  kept  or 
recorded  such  minutes  or  by  any  other  ex-officer  of  such  dissolved  corporation  having 
the  actual  custody  of  said  original  minutes,  and  the  averment  of  such  facts  in  the 
probate  shall  be  prima  facie  evidence  thereof. 

Sec.  3.  In  case  of  any  duly  authorized  sale,  letting,  or  mortgaging  by  a  corpo- 
ration, the  same  shall  not  be  invahdated  by  any  informality  in  the  execution  or  acknow  - 
ledgment  of  any  conveyance,  mortgage,  or  other  instrument  by  any  officer  of  such 
corporation  for  carrying  the  same  into  effect :  Provided,  that  no  defect  in  substance 
shall  be  deemed  to  be  cured  hereby. 

An  Act  permitting  the  Stockholders  of  Corporations  to  determine  the 

Number  of  Directors,  and  the  Time  for  holding  annual  Elections  of 

Officers  (May  31,  1887,  P.  L.  281). 

Sec.  1,  That  it  shall  be  lawful,  from  and  after  the  passage  of  this  act,  for  any 
corporation,  chartered  or  existing  by  or  under  any  law  of  this  state,  to  determine, 
by  the  vote  of  its  stockholders  holding  a  majority  in  interest  of  all  of  its  stock,  at  a 
meeting  duly  called  for  the  purpose,  the  time  of  holding  the  annual  meeting  for  the 
election  of  officers  of  the  corporation,  and  the  number  of  directors  that  shall  thereafter 
govern  its  affairs:  Provided,  that  the  number  of  directors  so  determined  shall  not 
be  less  than  three  nor  more  than  fifteen,  and  that  at  least  one-third  of  the  directors 
of  every  corporation  shall  be  and  remain,  during  their  term  of  service,  residents  of 
the  state  of  Pennsylvania :  And  provided  further,  that  this  act  shall  not  apply  to  any 
company  heretofore  incorporated,  unless  such  company  shall  file,  in  the  office  of 
the  secretary  of  the  commonwealth,  a  certificate  of  the  acceptance  of  this  act,  and 
also  of  the  provisions  of  the  constitution  of  this  commonwealth,  which  acceptance 
shall  be  made  by  resolution  adopted  at  a  regular  or  called  meeting  of  the  directors, 
trustees  or  other  proper  officer  of  such  corporation,  certified  under  the  seal  of  the 
corporation,  and  a  copy  of  which  resolution,  certified  under  the  seal  of  the  office  of 
the  secretary  of  the  commonwealth,  shall  be  evidence  for  all  purposes. 


An  Act  to  protect  the  Rights  of  Shareholders  in  Property,  and  Stocks 
of  Corporations  (June  2,  1887,  P.  L.  302). 

Sec.  1.  That  no  real  or  personal  property,  the  title  to  which  is  or  may  be  held 
by  or  in  the  name  of  any  corporation  of  this  state,  authorized  by  its  charter  or  general 
law  to  hold  the  same,  shall  be  escheated  to  the  commonwealth,  nor  shall,  in  any 
judicial  proceeding,  any  inference  of  any  relation  of  trust  or  agency  arise,  by  reason 
of  the  character  or  residence  of  the  shareholders  holding  the  whole  or  part  of  the  capital 
stock  of  such  corporation,  nor  because  the  beneficial  ownership  of  said  property, 
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in  whole  or  in  part,  is  or  has  been  in  any  person  or  persons,  corporation  or  corporations 
prohibited  from  holding  the  same. 

Sec.  2.  That  said  lands  and  property  shall  again  become  liable  to  escheat  to 
this  commonwealth,  as  already  provided  by  law,  if  said  corporation  shall  continue 
to  hold  said  lands  and  property  exceeding  five  years  after  the  passage  of  this  act, 
and  an  information  in  the  nature  of  a  quo  warranto  or  other  proper  proceeding  shall 
be  filed  or  brought  by  this  commonwealth  to  escheat  the  same :  Provided,  that  no 
railroad,  canal,  or  other  transportation  company  of  this  state,  nor  any  corporation, 
in  whose  name  the  title  to  other  lands  or  property  is  held,  shall  plead  or  have  the 
benefit  of  this  act,  unless  it  shall  have  previously  filed  with  the  secretary  of  the 
commonwealth  a  certificate  in  writing,  signed  by  the  president  and  secretary,  and 
attested  by  the  corporate  seal  of  the  company,  stating  that,  at  a  regular  or  special 
meeting  of  said  board  of  directors,  a  resolution,  in  pursuance  to  the  consent  of  the 
stockholders,  was  adopted,  accepting  aU  the  provisions  of  the  seventeenth  article 
of  the  constitution  of  the  state,  and  that  all  the  powers  of  and  privileges  and  the  limi- 
tations and  restrictions  mentioned  therein  shall  be  deemed  and  taken  for  aU  purposes 
to  apply  to  said  corporation.  No  such  certificate  shall  be  made  by  the  officers,  afore- 
said, without  the  consent  of  the  stockholders  of  the  corporation,  at  a  general  or  special 
meeting,  first  had  and  obtained :  Provided  further,  that  no  railroad,  canal  or  other 
transportation  company,  shall  plead  or  have  the  benefit  of  this  act,  unless  it  shall 
have  previously  filed,  with  the  secretary  of  state,  its  acceptance  of  all  the  provisions 
of  article  seventeen  of  the  constitution  of  this  state,  in  manner  and  form  as  provided 
by  law. 

An  Act  authorizing  salaried  Officers  of  private  or  business  Corporations 
to  concurrently  serve  as  Directors  therein  (May  20,  1891,  P.  L.  101). 

Sec.  1.  That  it  shaU  be  lawful  for  any  vice-president,  treasurer,  or  other  salaried 
officer  of  any  trust,  deposit,  or  other  purely  private  or  business  corporation,  to  here- 
after serve,  or  to  have  heretofore  concurrently  served  such  corporation  as  a  director 
thereof,  when  lawfully  elected  to  said  position. 


An  Act  to  regulate  the  Change  of  Location  of  the  principal  Office, 
the  Place  of  annual  and  other  Meetings  of  Stockholders,  and  the 
Time  of  such  annual  Meetings  of  Corporations  of  this  Commonwealth 

(June  8,  1893,  P.  L.  355). 

Sec.  1.  That  it  shall  be  lawful  for  any  corporation  of  this  state,  now  existing 
or  hereafter  created,  to  change  the  location  of  its  principal  office,  the  place  of  its 
annual  and  other  meetings  of  stockholders,  or  the  time  for  holding  such  annual  meet- 
ings, or  either,  or  aU,  by  resolution  of  its  board  of  directors,  adopted  by  a  two-thirds 
vote  thereof,  approved  at  any  annual  meeting  or  special  meeting  duly  called  of  the 
stockholders,  by  a  two-thirds  vote  thereof.  Upon  such  approval  of  the  stockholders,  it 
shall  be  the  duty  of  the  president  of  such  corporation  to  file  in  both  the  offices  of  the 
secretary  of  the  commonwealth  and  the  auditor  general  of  this  commonwealth  a 
report,  under  the  seal  of  the  company,  specifying  the  change  or  changes  so  made. 
Nothing  in  this  act,  however,  shall  authorize  the  location  of  the  principal  office  or 
the  holding  of  the  annual  or  other  meetings  of  stockholders  outside  of  the  limits 
of  this  commonwealth. 

An  Act  to  regulate  the  Number  of  Directors  in  Corporations  chartered 
under  the  Laws  of  this  Commonwealth  (April  19,   1901,  P.  L.  80). 

Sec.  1.  That  in  aU  corporations  heretofore  or  hereafter  incorporated  under 
the  laws  of  this  commonwealth,  and  in  aU  foreign  corporations  heretofore  or  hereafter 
domesticated  under  the  laws  of  this  commonwealth,  the  board  of  directors  may 
consist  of  any  number  of  persons  not  less  than  three.  The  number  of  directors  may 
be  increased  or  diminished,  from  time  to  time,  by  the  stockholders  of  any  such  cor- 
porations, at  any  regular  annual  meeting  or  at  any  special  meeting  called  for  that 
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purpose,  of  which  notice  shall  be  given  as  required  by  the  by-laws ;  and  it  shall  be  lawful 
for  any  such  corporation,  by  its  by-laws,  to  authorize  the  board  of  directors  to  in- 
crease or  decrease  the  number  of  the  directors  from  time  to  time  without  a  vote  of  the 
stockholders. 

An  Act  authorizing  Corporations,  organized  for  Profit,  to  purchase,  hold, 
sell,  assign,  transfer,  mortgage,  pledge,  or  otherwise  dispose  of,  the  Shares 
of  Capital  Stock  of,  or  any  Bonds,  Securities,  or  Evidences  of  Indebt- 
edness created  by,  any  other  Corporation  (July  2,  1901,  P.  L.  603). 

Sec.  1.  That  hereafter  any  corporation,  organized  for  profit,  created  by  general 
or  special  laws,  may  purchase,  hold,  sell,  assign,  transfer,  mortgage,  pledge  or  other- 
wise dispose  of,  the  shares  of  the  capital  stock  of,  or  any  bonds,  securities,  or  evidences 
of  indebtedness  created  by,  any  other  corporation  or  corporations  of  this  or  any  other 
state,  and  while  the  owner  of  sai  dstock  may  exercise  all  the  rights,  powers,  and  priv- 
ileges of  ownership,  including  the  right  to  vote  thereon. 


An  Act  relating  to  the  Service  of  certain  Process  in  Actions  at  Law, 

and  the  Effects  thereof,  and  providing  who  shall  be  made  Parties  to 

certain  Writs  (July  9,  1901,  P.  L.  614). 

Sec.  1.  Second.  The  writ  of  summons,  the  writ  of  attachment  in  execution, 
and  the  writ  of  scire  facias  in  personal  actions,  may  be  served  by  the  sheriff  upon  a 
corporation,  a  partnership  limited,  or  a  joint  stock  company,  in  the  county  wherein 
it  is  issued,  in  any  of  the  following  methods :  a)  By  handing  a  true  and  attested  copy, 
thereof  to  the  president,  secretary,  treasurer,  cashier,  chief  clerk,  or  other  executive 
officer,  personally;  or,  Id)  By  handing  a  true  and  attested  copy  thereof  to  an  adult 
member  of  the  family  of  any  one  of  said  officers,  at  his  dwelling  house;  or,  c)  By 
handing  a  true  and  attested  copy  thereof  at  his  place  of  residence,  to  an  adult  mem- 
ber of  the  family  of  the  person  with  whom  any  of  said  officers  resides;  or,  d)  By 
handing  a  true  and  attested  copy  thereof,  at  his  place  of  residence,  to  the  manager 
or  clerk  of  the  hotel,  inn,  apartment-house,  boarding-house,  or  other  place  or  lodging 
where  any  of  said  officers  reside ;  or,  e)  By  handing  an  attested  copy  thereof,  at  any 
of  its  offices,  depots,  or  places  of  business,  to  its  agents  or  persons  for  the  time  being 
in  charge  thereof,  it  upon  inquiry  thereat  the  residence  of  one  of  said  officers  within 
the  county  is  not  ascertained,  or  if  from  any  cause  an  attempt  to  serve  at  the  residence 
given  has  failed;  or,  f)  If  the  corporation,  partnership  limited,  or  joint  stock  company 
has  no  office  or  place  of  busiaess  in  actual  operation,  in  the  county  where  the  cause 
of  action  arose,  then  service  may  be  made  in  such  county  upon  any  member  of  its 
board  of  directors,  if  any  of  the  methods  set  forth  in  clauses  a),  b),  c),  or  d)  hereof;  or 
g)  If  the  corporation,  partnership  limited,  or  joint  stock  company  has  no  office  or 
place  of  business  in  actual  operation  in  the  county  in  which  the  cause  of  action  arose, 
and  no  member  of  its  board  of  directors,  or  other  officer,  is  a  resident  of  the  county 
in  which  the  cause  of  action  arose,  then  service  may  be  made  in  any  of  the  methods 
set  forth  in  clauses  a),  b),  c),  d),  e),  or  f )  hereof,  in  any  other  county  than  that  in  which 
the  writ  issues,  by  the  sheriff  of  such  other  county,  who  shall  be  deputized  for  that 
purpose  by  the  sheriff  of  the  county  in  which  the  writ  issues ;  or,  h)  In  the  case  of  a 
registered  foreign  corporation,  partnership  Hmited,  or  joint  stock  company  by  serving 
its  duly  registered  attorney  as  in  case  of  a  summons  issued  against  him  personally, 
or  by  leaving  a  true  and  attested  copy  thereof  for  him,  at  the  registered  place,  if  he 
be  not  found  there  during  the  usual  business  hours  of  any  business  day,  with  the 
person  for  the  time  being  in  charge  of  the  business  carried  on  at  such  place.  Provided, 
that  two  returns  of  nihil  habet  shall  be  equivalent  to  personal  service,  in  writs  of 
scire  facias  to  revive  judgments  entered  in  personal  actions. 

Third.  The  writ  of  summons,  in  cases  where  a  trespass  or  nuisance  has  been 
committed  on  real  estate,  may  also  be  served  in  the  manner  provided  by  sections 
one  and  two,  in  any  other  county  than  that  in  which  the  writ  issues,  by  the  sheriff 
of  such  other  county,  who  shall  be  deputized  for  that  purpose  by  the  sheriff  of 
the  county  in  which  the  writ  issues. 
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Fourth.  The  vrrit  of  summons,  on  any  character  of  insurance  policy  or  certi- 
ficate, may  also  be  served  in  the  manner  provided  by  section  two,  in  any  other  county 
than  that  in  which  the  writ  issues,  by  the  sheriff  of  such  other  county  who  shall  be 
deputized  for  that  purpose  by  the  sheriff  of  the  county  in  which  the  writ  issues,  if  the 
insurance  was  effected  in,  or  the  insured  person  at  the  time  of  his  death  resided  in,  or 
the  insured  property  at  the  time  of  loss  was  located  in,  the  latter  coimty :  Provided, 
that  in  such  event  the  court  shall  abate  the  writ  if  it  shall  be  made  to  appear,  at 
any  time  before  verdict  or  judgment  by  default,  that  the  insurance  was  not  effected 
in,  nor  was  the  insured  person  residing  at  the  time  of  his  death  in,  nor  was  the  in- 
sured property  at  the  time  of  loss  located  in,  the  county  in  which  the  writ  was  issued. 

Fifth.  The  writ  of  summons  against  a  foreign  corporation  may  also  be  served 
in  the  manner  provided  by  section  two,  in  any  other  county  than  that  in  which  the 
writ  issues,  by  the  sheriff  of  such  other  county,  who  shaU  be  deputized  for  that 
purpose  by  the  sheriff  of  the  county  in  which  the  writ  issues,  if  the  cause  of  action 
arose  in  the  latter  county:  Provided,  that  in  such  event  the  court  shall  abate  the 
writ  if  it  shall  be  made  to  appear,  at  any  time  before  verdict  or  judgment  by  default, 
that  the  cause  of  action  did  not  arise  in  the  county  in  which  the  writ  was  issued. 

Sixth.  The  writ  of  capias  ad  respondendum  may  be  served  by  the  sheriff  of 
the  county  in  which  it  is  issued,  in  any  one  of  the  following  methods :  a)  By  arresting 
the  defendant,  other  than  a  minor  or  married  woman,  and  holding  him  to  bail  or 
committing  him  to  jail  for  want  thereof;  or,  b)  If  the  defendant  be  a  minor  or  married 
woman,  or  if  from  any  cause  the  defendant  is  liable  to  arrest  but  is  not  arrested, 
then,  by  serving  the  writ  as  in  case  of  a  summons;  in  which  event  the  cause  shall 
proceed  with  the  same  effect  as  if  a  summons  in  trespass  had  been  duly  served,  and 
in  that  case,  if  the  defendant  was  hable  to  arrest  on  the  original  writ  but  was  not 
arrested,  alias  and  pluries  writs  may  issue  at  any  time  prior  to  final  judgment  in 
the  cause,  and  the  defendant  may  be  arrested  by  virtue  thereof,  with  the  same  effect 
as  if  arrested  on  the  original  writ. 

Seventh.  The  writ  of  foreign  attachment  may  be  served  in  the  manner  now 
provided  by  law,  but  the  attachment  shaU  be  effective  whether  or  not  the  defendant 
was  in  the  commonwealth  at  the  time  the  writ  was  issued  or  served. 

Eighth.  The  writ  of  attachment,  under  the  act  of  seventeenth  March,  one  thousand 
eight  hundred  and  sixty-nine  (Pamphlet  Laws,  8),  and  its  supplements,  and  the 
writ  of  attachment  against  vessels,  may  be  served  by  the  sheriff  in  the  county  in 
which  it  is  issued ;  and  the  writ  of  domestic  attachment  may  be  served  in  any  county 
in  or  to  which  it  is  issued,  as  in  the  case  of  a  foreign  attachment. 

Ninth.  The  writ  of  replevin  may  be  served  by  the  sheriff  in.  the  county  in  which 
it  is  issued,  a)  By  taking  possession  of  the  goods  and  chattels  described  therein, 
and  by  serving  the  defendant,  if  found,  as  in  the  case  of  a  summons ;  and  by  adding 
to  the  record,  and  serving  as  ia  the  case  of  a  summon,  any  other  than  the  defendant 
who  may  be  found  in  possession  of  such  goods  and  chattels,  or  any  of  them;  or, 
b)  If  the  goods  and  chattels  cannot  be  found  then  by  serving  the  writ  as  in  the  case 
of  a  summons ;  ui  which  event  the  cause  shall  proceed  with  the  same  effect  as  if  a 
summons  in  trespass  had  been  duly  served ;  and  alias  and  pluries  writs  may  issue  in 
the  same  suit,  at  any  time  prior  to  verdict,  and  said  goods  and  chattels  may  be  taken 
by  virtue  thereof,  with  the  same  effect  as  if  taken  on  the  original  writ. 

Tenth.  The  plaintiff  in  any  writ  of  ejectment,  in  any  writ  of  summons  to  recover 
upon  a  ground-rent  deed,  or  to  recover  any  sum  charged  upon  real  property  by  will 
or  deed,  in  any  writ  of  scire  facias  sur  mortgage,  or  in  any  writ  to  charge  particular 
land  with  the  payment  of  a  particular  debt  running  with  the  land,  shall  file  with  his 
praecipe  an  affidavit,  setting  forth,  to  the  best  of  his  ktiowledge,  information,  and  belief, 
who  are  the  real  owners  of  the  land  charged,  or  in  the  action  of  ejectment  are  claimants 
thereof,  as  the  case  may  be ;  and  aU  such  persons  shall  be  made  parties  to  the  writ, 
which  shall  then  be  served  by  the  sheriff  as  follows :  a)  By  adding  to  the  writ  and 
serving,  as  in  the  case  of  a  summons,  aU  persons  other  than  those  named  in  the  writ, 
who  may  be  found  in  possession  of  said  land  or  any  part  thereof;  or,  if  no  one  be 
found  in  possession  thereof,  then  by  posting  a  true  and  attested  copy  of  the  writ 
on  the  most  pubhc  part  of  said  property;  and,  b)  By  serving,  as  in  the  case  of  a  sum- 
mons, such  of  those  named  in  the  writ  as  may  be  found  in  the  county  in  which  the  writ 
issues ;  and,  c)  By  serving,  as  in  the  case  of  a  summons,  such  of  those  named  in  the  writ 
as  may  be  found  in  any  other  county  of  the  commonwealth,  by  the  sheriff  thereof, 
who  shall  be  deputized  for  that  purpose  by  the  sheriff  of  the  county  in  which  the  writ 
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issues;  and,  d)  By  mailii^  a  true  and  attested  copy  of  the  writ,  in  a  registered  letter, 
to  such  of  those  named  in  the  writ  as  cannot  be  served  within  the  commonwealth. 
^  But  if  the  plaintiff  in  his  affidavit  filed  shall  aver  that  he  does  not  know,  and 
has  not  been  able  to  ascertain,  the  owners  or  claimants  of  the  property,  or  their 
addresses,  or  the  names  or  addresses  of  some  of  them,  then  service  upon  the  persons 
ia  possession  of  the  property,  or  posting  in  default  thereof,  and  service  as  above  set 
forth  upon  those  who  can  be  served,  and  two  returns  of  nihil  habet  as  to  the  rest 
of  those  named  in  the  writ,  shall  constitute  a  fuU  service  of  such  writ. 

Eleventh.  The  plaintiff  in  any  writ  of  scire  facias  sur  mechanics  claim,  or  in 
any  other  writ  to  charge  particular  land  with  the  payment  of  a  statutory  hen,  other 
than  those  provided  for  in  clause  tenth,  and  excepting  also  claims  for  taxes  and 
municipal  claims,  shall  file  with  his  praecipe  an  affidavit,  by  himself,  his  agent,  or 
attorney,  setting  forth  that  he  has  caused  inquiries  to  be  made,  in  the  neighborhood 
of  the  property,  of  at  least  three  of  those  residing  upon  or  nearest  thereto,  whose 
names  and  residences  are  given  and  the  dates  of  the  inquiries  stated,  and  that  he 
believes  the  persons  named  by  him  in  such  affidavit  are  the  real  owners  of  ^aid  pro- 
perty; whereupon  all  such  persons  shall  be  made  parties  to  the  writ,  which  shall  be 
served  by  the  sheriff,  by  adding  to  the  writ  and  serving,  as  in  the  case  of  a  summons, 
all  persons  other  than  those  named  in  the  writ  who  may  be  found  in  possession  of 
said  property,  or  any  part  thereof,  or  if  no  one  be  found  in  possession  thereof,  then 
by  posting  a  true  and  attested  copy  of  the  writ  on  the  most  public  part  of  said  propery 
and,  a)  By  serving,  as  in  the  case  of  a  summons,  such  of  those  named  in  the  writ 
as  may  be  found  in  the  county  in  which  the  writ  issues;  and,  b)  By  serving,  as  in  the 
case  of  a  summons,  such  of  those  named  in  the  writ  as  may  be  found  in  any  other 
county  of  the  commonwealth,  by  the  sheriff  thereof,  who  shall  be  deputized  for  that 
purpose  by  the  sheriff  of  the  county  in  which  the  writ  issues;  and,  c)  If  aU  those 
named  in  the  writ  cannot  be  served,  as  provided  in  clauses  a)  and  b)  hereof,  then  by 
mailing  a  true  and  attested  copy  of  the  writ,  in  a  registered  letter,  to  such  of  those 
named  in  the  writ,  whose  residences  are  given  as  without  the  commonwealth,  and 
by  advertising  a  brief  notice  of  the  contents  of  said  writ,  once  a  week  for  four  succes- 
sive weeks,  in  one  newspaper  of  general  circulation  in  the  county,  and  in  the  legal 
periodical,  if  any,  designated  by  the  court  for  that  purpose:  Provided,  however, 
that  it  all  those  named  in  the  writ  have  been  personally  served,  or  if  return  registry 
receipts  for  the  copies  mailed  are  returned  by  the  sheriff  with  the  writ,  the  advertise- 
ment above  provided  for  may  be  dispensed  with. 

Twelfth.  The  writ  of  scire  facias  to  revive  a  judgment,  in  any  of  the  classes  of 
cases  mentioned  in  sections  ten  and  eleven  of  this  act,  shall  be  served  as  is  provided 
for  the  original  scire  facias  therein,  unless  personal  service  was  made  upon  the 
defendants  in  the  original  proceeding;  in  which  event  two  returns  of  nihil  habet 
to  the  writs  to  revive,  shall  be  equivalent  to  personal  service  upon  the  defendants. 

Thirteenth.  Service  of  the  writ  of  quo  warranto  and  the  writ  of  mandamus 
may  be  made  upon  the  defendant  wherever  found,  as  in  the  case  of  a  summons. 

Fourteenth.  The  defendant  named  in,  or  added  to  any  writ,  may  accept  service 
thereof  in  person  or  by  counsel,  with  the  same  effect  as  if  personally  served  therewith 
by  the  sheriff.  If  all  of  those  named  in  any  writ  cannot  be  served  prior  to  the  return 
day  thereof,  aUas  and  pluries  writs  may  issue  in  the  same  suit  when  required,  and  be 
served  with  the  same  effect  as  if  full  service  was  made  of  the  original  writ.  The  return 
of  mortuus  est  shall  not  be  made  to  any  of  the  writs  named  in  the  tenth,  eleventh,  and 
tweKth  sections  of  this  act. 

Fifteenth.  When  the  sheriff  is  a  party  to  any  proceeding,  service  shaU  be  made 
by  the  coroner  of  the  particular  county  in  the  manner  hereinbefore  set  forth.  A  writ 
mistakenly  directed  to  the  sheriff,  in  a  proceeding  to  which  he  is  a  party,  shall  not 
abate  by  reason  of  such  misdirection,  but  shaU  be  served  by  the  coroner,  with  the 
same  effect  as  if  directed  to  him. 

Sixteenth.  Writs  issued  by  any  magistrate,  justice  of  the  peace,  or  alderman 
shall  be  served  in  the  county  wherein  they  are  issued,  by  the  constable  or  other  officer 
therein  to  whom  given  for  service,  in  the  same  manner  and  with  hke  effect  as  similar 
writs  are  served  by  the  sheriff  when  directed  to  him  by  the  proper  court;  and  in  cases 
within  the  jurisdiction  of  such  magistrate,  justice  of  the  peace  or  alderman,  a  con- 
stable or  other  officer  of  any  county  of  the  commonwealth,  authorized  to  serve  writs 
therein,  may  be  deputized  to  make  the  service,  in  whole  or  in  part,  in  cases  where  the 
sheriff  of  another  county  might  be  deputized  as  hereinbefore  set  forth. 
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Seventeenth.  All  acts  of  assembly  and  parts  of  acts  of  this  commonwealth, 
general,  special,  or  local,  in  relation  to  the  service  of  the  writs  hereinbefore  set  forth, 
nconsistent  herewith,  be  and  the  same  are  hereby  repealed;  it  being  intended  hereby 
to  furnish  a  complete  and  exclusive  system  in  itself,  relative  to  the  service  of  all  such 
writs. 

An  Act  to  validate  Acts  done  by  Corporations  before  the  Recording  of 
their  Charters  (July  10,  1901,  P.  L.  651). 

Sec.  1.  That  where,  heretofore,  any  act  has  been  done,  or  transfer  or  conveyance 
of  any  property  been  made  to  or  by  any  corporation,  created  or  intended  to  be  created 
by  virtue  of  the  provisions  of  the  act  of  assembly  approved  April  twenty-ninth,  one 
thousand  eight  hundred  and  seventy-four,  or  its  supplements,  in  good  faith,  after 
the  issuing  of  letters  patent  and  before  the  actual  record  of  the  certificate,  such  acts, 
transfers,  and  conveyances  shall,  after  said  certificate  has  been  duly  recorded  as 
provided  in  the  said  act,  be  deemed  and  taken  to  be  valid  and  effectual  for  all  pur- 
poses:   Provided,  this  act  shall  not  affect  any  proceeding  now  pending. 


Supplement  to  the  Acts  relating  to  Incorporations  by  the  Courts  of 
Common  Pleas  (April  9,  1856,  P.  L.  293). 

Sec.  1.  That  it  shall  be  lawful  for  any  court  of  common  pleas  of  the  proper 
county  to  hear  the  petition  of  any  corporation  under  the  seal  thereof,  by  and  with 
the  consent  of  a  majority  of  a  meeting  of  the  corporators,  duly  convened,  praying 
for  permission  to  surrender  any  power  contained  in  its  charter,  or  for  the  dissolution 
of  such  corporation ;  and  if  such  court  shall  be  satisfied  that  the  prayer  of  such  petition 
may  be  granted  without  prejudice  to  the  public  welfare,  or  the  interests  of  the  cor- 
porators, the  court  may  enter  a  decree  in  accordance  with  the  prayer  of  the  petition, 
whereupon  such  power  shall  cease  or  such  corporation  be  dissolved :  Provided,  that 
the  surrender  of  any  such  power  shall  not  in  any  wise  remove  any  limitation  or  restric- 
tion in  such  charter;  and  that  the  accounts  of  the  managers,  directors,  or  trustees 
of  any  dissolved  company  shall  be  settled  in  such  court,  and  be  approved  thereby ; 
and  dividends  of  the  effects  shall  be  made  among  any  corporators  entitled  thereto, 
as  in  the  case  of  the  accounts  of  assignees  and  trustees:  Provided  further,  that  no 
property  devoted  to  religious,  literary,  or  charitable  uses  shall  be  diverted  from  the 
objects  for  which  they  were  given  or  granted:  Provided,  that  the  decree  of  said 
court  shall  not  go  into  effect  until  a  certified  copy  thereof  be  filed  and  recorded  in 
the  office  of  the  secretary  of  the  commonwealth. 


An  Act  supplemental  to  an  Act,  entitled  "A  Supplement  to  Acts  relating 
to  Incorporations  by  the  Courts  of  Common  Pleas,"  approved  on  the  ninth 
day  of  April,  Anno  Domini  one  thousand  eight  hundred  and  fifty-six 

(April  4,  1872,  P.  L.  40). 

Sec.  1.  That  the  "proper  county"  intended  by  said  act,  approved  as  aforesaid, 
may  be,  at  the  option  of  any  corporation  praying  for  permission  to  dissolve  in  the 
way  and  manner  in  said  act  designated,  either  the  county  in  which  the  principal 
operations  of  the  corporations  are  conducted  or  that  county  in  which  its  principal 
office  or  place  of  business  is  located :  Provided  that  notice  of  said  appUcation  shall 
be  given  by  publication  in  two  papers  in  the  county  in  which  the  principal  operations 
are  conducted  and  that  in  which  the  principal  office  is  located. 


An  Act  to  enable  the  Officers  of  dissolved  Corporations  to  convey  Real 
Estate  held  by  such  Corporations  (April  20,  1874,  P.  L.  1 10). 

Sec.  1.    That  whensoever  it  has  occurred  or  shall  happen  that  any  corporation 
has  been  or  shall  be  dissolved,  whether  by  decree  of  court,  expiration  of  time,  or  other- 
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wise,  owning  land  or  other  real  estate  within  this  commonwealth,  it  shall  and  may 
be  lawful  for  the  court  of  common  pleas  of  the  county  wherein  the  real  estate  is,  or 
shall  be  located,  upon  the  petition  of  any  one  or  more  of  the  shareholders  or  corporators 
or  their  legal  representatives,  and  personal  notice  to,  and  service  upon,  all  known 
parties  in  interest  whose  places  of  residence  are  known,  and  such  further  notice  by 
advertisement  to  others  interested  as  the  court  may  direct,  if  no  reasonable  and 
sufficient  cause  be  shown  to  the  contrary,  to  authorize  the  sale  of  such  real  estate, 
in  fee  simple,  at  either  public  or  private  sale,  upon  such  terms  as  the  court  may  desig- 
nate, by  a  trustee  to  be  appointed  for  that  purpose,  which  trustee,  before  making  such 
sale,  shall  give  security  for  the  faithful  application  of  the  proceeds  of  such  sale  accord- 
ing to  law,  to  be  approved  by  the  court,  in  double  the  probable  value  of  the  land  to 
be  sold,  and  the  proceeds  of  such  sale  shall  be  distributed  by  the  party  making  the 
same,  as  part  of  the  effects  of  the  defunct  corporation,  to  creditors  or  shareholders, 
as  the  said  court  may  adjudge  them  to  be  entitled,  and  if  said  corporation  had  made 
sale  of  real  estate  and  had  not  conveyed  the  same,  such  court  may  decree  conveyance 
in  specific  execution  of  such  contract  in  manner  aforesaid. 


An  Act  relating  to  Writs  of  Quo  Warranto  and  Mandamus 
(June  14,  1836,  P.  L.  621). 

Sec.  i.  That  writs  of  quo  warranto  may  be  issued  by  the  supreme  court,  in 
the  form  and  manner  hereafter  provided,  in  all  cases  in  which  the  writ  of  quo  warranto 
at  common  law,  may  have  been  issued,  and  in  which  the  said  court  has  heretofore 
possessed  the  power  of  granting  informations  in  nature  of  such  writ. 

Sec.  2.  Writs  of  quo  warranto  in  the  form  and  manner  hereinafter  provided, 
may  also  be  issued  by  the  several  courts  of  common  pleas,  concurrently  with  the 
supreme  court,  in  the  following  cases,  to  wit :  .  . .  III.  In  case  any  question  shall  arise 
concerning  the  exercise  of  any  office,  in  any  corporation,  created  by  authority  of 
law,  and  having  the  chief  place  of  business  within  the  respective  county.  And  in  any 
such  case,  the  writ  aforesaid  may  be  issued,  Upon  the  suggestion  of  the  attorney 
general,  or  his  deputy,  in  the  respective  county,  or  of  any  person  or  persons  desiring 
to  prosecute  the  same.  IV.  In  case  any  association,  or  number  of  persons,  shall  act 
as  a  corporation,  or  shall  exercise  any  of  the  franchises  or  privileges  of  a  corporation, 
within  the  respective  county,  without  lawful  authority.  V.  In  case  any  corporation 
as  aforesaid  shall  forfeit  by  misurer,  or  non-user,  its  corporate  rights,  privileges,  or 
franchises,  or  shall  do,  suffer  or  omit  to  do,  any  act,  matter,  or  thing,  whereby  a 
forfeiture  thereof  shall  by  law  be  created,  or  shall  exercise  any  power,  privilege,  or  fran- 
chise not  granted  or  appertaining  to  such  corporation.  And  in  any  such  case,  the 
writ  aforesaid  may  be  issued  upon  the  suggestion  of  the  attorney  general  or  his 
deputy,  in  the  respective  county,  or  of  any  person  or  persons  desiring  to  prosecute 
the  same. 

Sec.  3.  Whenever  the  attorney  general  shall  have  reason  to  believe  that  any 
association  as  aforesaid  have  acted  as  a  corporation,  or  exercised  any  of  the  franchises 
or  privileges  thereof,  without  lawful  authority,  or  that  any  corporation  has  forfeited 
its  corporate  rights,  privileges,  or  franchises,  as  aforesaid,  or  exercised  any  power, 
privilege,  or  franchise,  not  granted  or  appertaining  to  such  corporation,  it  shall  be 
his  duty  to  file,  or  cause  to  be  filed,  a  suggestion  as  aforesaid,  and  to  proceed  thereon 
for  the  determination  of  the  matter. 

Sec.  4.  Writs  of  quo  warranto  shall  be  in  the  following  form,  to  wit :  County,  ss. 
The  commonwealth  of  Pennsylvania:  To  the  sheriff  of  said  county,  greeting:  We 
command  you  that  you  summon  ,  so  that  be  and  appear  before  our 

court  to  be  holden  at  ,  in  and  for  the  on  the  day  of  next 

and  then  and  there  to  show  by  what  authority  claim  to  exercise  the  office  of 

,  in  the  county  of  ,  or  to  show  by  what  authority  he  or  they 

exercise  within  the  said  county,  (or  county  of,)  the  liberties  and  franchises  following, 
to  wit:   (setting  them  forth  ,  or  otherwise,  as  the  case  may  be,)  and  have  you 

then  there  this  writ;  Witness,  etc. 

Sec.  5. ;;  The  writ  aforesaid,  may  be  issued  out  of  the  supreme  court,  with  the 
leave  of  the  said  court  in  term  time,  or  of  any  judge  of  the  said  court  in  vacation, 
and  out  of  the  respective  court  of  common  pleas,  with  the  leave  of  the  said  court  in 
term  time,  or  of  the  president  judge  thereof  in  vacation,  and  such  writ  may  be  made 
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returnable  at  any  time  within  term,  at  the  discretion  of  the  court  or  judge  granting 
the  same. 

Sec.  6.  The  writ  aforesaid,  shall  be  served  at  least  ten  days  before  the  return 
day,  in  the  same  manner  as  a  writ  of  summons  in  a  personal  action,  and  if  the  party 
against  whom  such  writ  shall  be  issued  shall  not  appear,  judgment  by  default  may 
be  taken,  without  further  process,  in  the  manner  allowed  in  a  personal  action. 

Sec.  7.  Every  suggestion  as  aforesaid,  shall  set  forth  the  facts  as  fully  as  has 
heretofore  been  required,  in  informations  aforesaid ;  it  shall  be  verified  by  affidavit, 
and  filed  of  record  in  the  cause,  and  in  every  case,  the  name  of  thefperson  at  whose 
instance  the  writ  shall  issue,  shall  be  indorsed  thereon. 

Sec.  8.  If  it  shall  appear  to  the  court  or  judge  as  aforesaid,  that  the  several 
rights  of  different  persons  may  be  properly  determined  by  one  writ,  it  shall  be  lawful 
for  such  court  or  such  judge  to  make  such  order  or  orders,  for  the  introduction  or 
addition  of  such  persons  into  the  writ,  or  for  notice  to  such  persons  to  appear  and 
take  defense,  as  shall  be  reasonable  and  just. 

Sec.  9.  The  defendant  in  such  writ  shall  answer,  plead,  or  demur  to  the  sugges- 
tion filed,  as  aforesaid;  he  may  traverse  aU  or  any  of  the  material  facts  contained 
therein,  as  in  other  cases,  and  the  person  or  persons  at  whose  instance  such  writ  shall 
have  been  issued,  shall  reply,  take  issue,  or  demur,  and  thereupon  issue  shall  be 
joined  in  due  course,  as  in  other  cases;  and  the  court  shall  make  such  orders  from 
time  to  time,  in  respect  to  such  pleadings,  as  shall  expedite  the  decision  of  the  cause, 
consistently  with  reasonable  convenience  to  the  parties. 

Sec.  10.  Whenever  any  issue  of  fact  shall  be  joined  upon  any  writ  of  quo  war- 
ranto as  aforesaid,  issued  by  the  supreme  court  in  any  district,  it  shall  be  lawful 
for  the  said  court,  by  an  order  to  be  made  in  the  cause,  to  direct  such  issue  to  be 
tried  in  the  court  of  common  pleas  of  the  county  in  which  the  matters  complained 
of  took  place,  or,  upon  cause  shown,  in  any  other  county  of  such  district;  and 
thereupon,  a  copy  of  the  proceedings  in  such  cause  shall  be  certified  to  the  said  court 
of  common  pleas,  and  such  issue  shall  be  determiued  ia  hke  manner  as  issues  of  fact 
in  causes  originating  in  such  court,  and  when  judgments  shall  be  rendered  upon  such 
issue  in  the  said  court  of  common  pleas,  the  same  shall  be  certified  to  the  supreme 
court,  who  shall  proceed  thereupon  to  the  final  adjudication  of  the  cause. 

Sec.  11.  If  the  defendant  in  any  quo  warranto,  as  aforesaid,  whether  a  natural 
person,  or  persons,  or  a  corporation,  be  found  or  adjudged  guilty  of  usurping  or  in- 
truding into,  or  unlawfully  holding  or  exercising  the  office,  franchise,  privilege,  or 
power  mentioned  in  such  writ,  the  court  shall  give  judgment  that  such  defendant  be 
ousted,  and  altogether  excluded  from  such  office,  franchise,  privilege,  or  power,  and 
that  the  commonwealth,  or  party,  suing  the  writ,  as  the  case  may  be,  recover  costs 
from  the  defendant. 

Sec.  12.  If  judgment  be  given  for  the  defendant  in  any  such  writ,  and  the 
proceedings  have  been  instituted  on  the  relation  of  any  private  prosecutor,  the  court 
shall  also  give  judgment,  that  the  defendant  recover  his  costs  of  such  relator,  to  be 
levied  by  execution,  as  in  cases  of  debt;  if  the  proceedings  have  been  instituted 
by  the  attorney  general,  at  his  own  instance,  it  shall  be  lawful  for  the  court,  in 
their  discretion,  on  giving  judgment  for  the  defendant,  to  order  that  the  costs  be 
paid  by  the  county  in  which  the  matters  complained  of  were  alleged  to  have 
taken  place. 

Sec.  13.  If  judgment  of  ouster  and  exclusion,  as  aforesaid,  be  given  against 
any  defendant,  execution  thereof  shall  be  had  by  a  writ  of  injunction,  which  shall  be 
awarded  by  the  court  against  such  defendant,  whether  a  natural  person  or  persons, 
or  a  corporation;  such  injunction  shall  recite  the  judgment  of  the  court,  and  shall 
enjoin  the  defendant  or  defendants  from  exercising  the  office,  franchise,  privilege, 
or  power  mentioned  therein,  and  obedience  thereto  may  be  compelled  by  attachment 
and  sequestration,  in  like  manner  as  in  other  cases  of  injunction. 

Sec.  14.  If  such  injunction  shall  have  been  issued  upon  a  judgment  rendered 
by  default,  as  aforesaid,  the  defendant  therein  may,  nevertheless,  upon  the  payment 
of  costs,  and  reasonable  notice  to  the  adverse  party,  and  such  other  terms  as  the  court 
shall  deem  equitable,  plead  to  the  suggestion  as  aforesaid  and  thereupon  the  parties 
shall  proceed  to  issue  and  trial,  in  like  manner  as  if  the  defendant  had  appeared  at 
the  return  of  the  writ,  and  had  pleaded  in  due  course ;  and  if  judgment  shall  be  rendered 
in  favor  of  such  defendant,  the  judgment  by  default  shall  be  taken  off,  and  the  in- 
junction aforesaid  shall  thenceforth  be  dissolved. 
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Sec.  16.  If  shall  be  lawful  for  any  person  aggrieved  by  the  judgment  of  any 
court  of  common  pleas,  upon  any  writ  of  quo  warranto  as  aforesaid,  to  remove  the 
same  by  writ  of  error,  into  the  supreme  court  for  the  proper  district,  but  it  shall  be 
lawful  for  the  court  to  which  such  writ  of  error  shall  be  directed,  to  award  execution 
as  aforesaid,  notwithstanding  such  writ  of  error,  if,  in  the  discretion  of  the  court,  the 
case  shall  appear  to  require  it. 

Sec.  16.  Every  such  writ  of  error  may  be  made  returnable  forthwith,  if  the  supreme 
court  shall  be  in  session  in  the  proper  district,  and  shall  be  heard  and  decided  by  the 
judges  thereof,  at  the  term  to  which  it  ie  returnable. 

Sec.  17.  Provided,  that  nothing  herein  contained  shall  debar  any  prosecution 
for  breach  of  an  act  of  assembly  in  relation  to  corporations,  corporate  or  other  officers, 
or  persons  acting  as  corporations  without  lawful  authority. 

A  further  Supplement  to  an  Act,  entitled  "An  Act  relating  to  Orphans' 
Courts,"  passed  the  29  th  day  of  March,  1832,  and  the  Supplement 
thereto,  passed  the  14  th  day  of  April,  1835,  and  for  other  Purposes 

(April  13,  1840,  P.  L.  319). 

Sec.  14.  When  the  persons  claiming  to  be  officers  of  any  corporation  shall  be 
ousted  by  the  judgment  of  any  court,  on  a  writ  of  quo  warranto,  it  shall  be  lawful 
for  said  court  to  appoint  not  less  than  three  nor  more  than  nine  trustees  to  take  charge 
of  said  corporation,  who  shall  be  selected  and  chosen  by  the  said  court,  out  of  such 
persons  as  are,  by  the  charter  of  said  corporation,  competent  to  be  elected  officers 
thereof,  and  said  trustees  so  appointed  shall  exercise  and  perform  aU  the  duties  of 
officers  of  the  said  corporation,  until  others  shall  be  elected  in  their  stead,  pursuant 
to  the  law  regulating  said  corporation,  or  the  order  of  court,  where  there  is  no  suffi- 
cient law  providing  for  the  same. 

A  Supplement  to  an  Act  further  to  regulate  Proceedings  in  Courts  of 
Justices,  and  for  other  Purposes  (March  17,  1853,  P.  L.  208). 

Sec.  2.  In  all  proceedings  by  quo  warranto,  whether  at  the  suggestion  of  the 
attorney  general  or  any  person  or  persons  desiring  to  prosecute  the  same,  against  any 
association  or  any  number  of  persons,  who  shall  act  as  a  corporation,  or  shall  exercise 
any  of  the  franchises  or  privileges  of  a  corporation  without  lawful  authority,  or  against 
any  corporation  which  shall  forfeit  by  misuser  or  non-user  its  corporate  rights,  pri- 
vileges, or  franchises,  or  shall  do,  suffer,  or  omit  to  do  any  act,  matter,  or  thing  whereby 
a  forfeiture  thereof  shall  by  law  be  created,  whether  the  said  forfeiture  may  be  de- 
clared by  the  legislature  or  otherwise,  or  shall  exercise  any  power,  privilege,  or  fran- 
chise not  granted  or  appertaining  to  such  corporation,  the  suggestion  may  be  filed 
and  all  proceedings  had  in  the  supreme  court,  wherever  the  same  may  be  sitting; 
and  any  questions  of  fact  on  which  an  issue  may  be  ordered  shall  be  tried  before  a 
judge  of  the  supreme  court  and  by  a  jury  summoned  from  any  county  in  which  the 
supreme  court  shall  be  sitting  at  the  time  of  such  trial ;  and  proceedings  commenced 
or  prosecuted  in  any  district  shall  be  certified  to  any  other  district,  as  may  be  requisite 
for  the  speedy  determination  thereof. 


An  Act  for  the  Appointment  of  a  Receiver  in  Cases  where  Corporations 

have  been  dissolved  by  Judgment  of  Ouster,  upon  Proceedings  of  Quo 

Warranto  (April  4,  1872,  P.  L.  46). 

Sec.  1.  That  whenever  any  corporation  incorporated  under  the  laws  of  this 
commonwealth  shall  have  been  dissolved  by  judgment  of  ouster,  upon  proceedings 
of  quo  warranto  in  any  court  of  competent  jurisdiction,  aU  the  estate,  both  real  and 
personal,  of  which  such  corporation  in  any  way  seized  or  possessed  shall  pass  to 
and  vest  in  the  persons  who  at  the  time  of  such  dissolution  are  the  officers  of  such 
corporation,  in  trust,  to  hold  the  same  for  the  benefit  of  the  stockholders  and  creditors 
of  the  corporation. 
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Sec.  2.  The  supreme  court,  or  any  judge  thereof  sitting  at  nisi  prius,  shall, 
upon  the  petition  of  any  stockholder  or  creditor  of  such  corporation,  appouit  a  re- 
ceiver, who  shall  have  all  the  powers  of  a  receiver  appointed  by  a  court  of  chancery, 
to  take  possession  of  all  the  estate,  both  real  and  personal,  thereof,  and  make  dis- 
tribution of  the  assets  among  the  persons  entitled  to  receive  the  same  according  to 
law :  Provided,  that  written  notice,  as  may  be  directed  by  the  court,  shall  be  given 
to  the  persons,  or  a  majority  of  them,  who  were  at  the  time  of  the  dissolution  officers 
of  the  corporation,  of  the  intention,  time,  and  place  of  presenting  such  petition: 
And  provided  further,  that  it  shall  be  the  duty  of  such  receiver  to  give  notice  of  his 
appointment,  time,  and  place  of  meeting  to  all  the  stockholders  of  such  corporation, 
and  to  advertise  the  same  as  the  court  may  direct. 

Sec.  3.  That  the  provisions  of  this  act  shall  also  apply  to  any  corporation  that 
has  been  heretofore  dissolved  by  judgment  of  ouster  upon  proceedings  of  quo  war- 
ranto in  any  court  of  competent  jurisdiction,  the  affairs  of  which  have  not  been 
settled  and  adjusted. 

An  Act  providing  for  the  Appointment  of  a  Receiver  in  Cases  where 
Corporations  have  been  dissolved  by  Judgment  of  Ouster,  upon  Proceed- 
ings of  Quo  Warranto  (April  26,  1893,  P.  L.  26). 

Sec.  1.  That  whenever  any  corporation  incorporated  under  the  laws  of  this 
commonwealth  shall  be  dissolved  by  judgment  of  ouster  upon  proceedings  by  quo 
warranto  in  any  court  of  competent  jurisdiction,  the  said  court,  or  in  vacation  any 
one  of  the  law  judges  thereof,  shall  have  power  to  appoint  a  receiver,  who  shall  have 
all  the  powers  of  a  receiver  appointed  by  a  court  of  chancery,  to  take  possession  of 
all  the  estate,  both  real  and  personal  thereof,  and  make  distribution  of  the  assets 
among  the  persons  entitled  to  receive  the  same  according  to  law.  The  powers  of 
such  receiver  may  continue  as  long  as  the  court  deems  necessary  for  said  purposes 
and  he  shaU  be  held  to  supersede  an  assignee  of  the  corporation  in  possession. 

Sec.  2,  The  provisions  of  this  act  shall  also  apply  to  any  corporation  that  has 
been  heretofore  dissolved  by  judgment  of  ouster  upon  proceedings  of  quo  warranto 
in  any  court  of  competent  jurisdiction,  the  affairs  of  which  have  mot  been  settled  and 
adjusted. 

An  Act  relating  to  the  Escheat  of  Lands  held  by  Corporations,  without 
the  License  of  the  Commonwealth  (April  6,  1833,  P.  L.  167). 

Sec.  1.  As  often  as  information  shall  be  given  to  the  auditor  general  that  any 
lands  within  this  commonwealth  have  been  alienated  to,  or  purchased  by  any  incor- 
porated company,  in  its  corporate  capacity,  or  in  the  name  of  trustees  or  feoffees, 
for  its  use,  without  the  license  of  the  commonwealth,  or  have  come  into  their  posses- 
sion by  any  manner  or  device  whatever,  the  said  auditor  general  shall  proceed  to 
appoint  a  deputy  escheator,  in  the  county  where  the  lands  are  situated,  who  shall 
forthwith  hold  an  inquest  in  the  same  manner  and  form  as  is  prescribed  by  existing 
laws  relative  to  escheats,  and  shall  make  report  thereof,  as  directed  by  said  laws,  and 
the  said  deputy  escheator  and  all  other  officers  and  persons  concerned  shall  have  like 
powers,  be  entitled  to  like  fees,  and  be  subject  to  the  same  restrictions  and  liabilities, 
as  is  provided  in  the  case  of  the  escheat  of  the  lands  of  an  individual,  for  the  want 
of  heirs  or  known  kindred. 

Sec.  2.  So  much  of  any  provision  of  the  act,  entitled  "An  act  to  declare  and 
regulate  escheats,"  and  its  supplements,  as  provide  for  a  reward  to  informers  of  an 
escheat,  shall  not  apply  to  any  proceedings  under  the  provision  of  this  act,  so  as  to 
entitle  any  informer  to  such  reward,  but  it  shall  be  the  duty  of  the  escheator  to  pro- 
cure the  necessary  evidence  to  substantiate  the  title  of  the  commonwealth,  and  to 
prosecute  the  right  of  the  commonwealth ;  who  shall  receive  for  his  services  the  fees 
and  compensation  provided  for  by  the  several  sections  of  said  act  and  its  supplements. 

Sec.  3.  The  auditor  general  shaU  make  return  of  the  proceedings  in  every  case 
where  an  inquisition  shall  be  found  and  returned  as  aforesaid  to  the  governor,  to  be 
filed  in  the  office  of  the  secretary  of  the  commonwealth,  all  which  matters  and  things 
shall  be  laid  by  the  governor  before  the  legislature. 
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An  Act  to  facilitate  the  Collection  of  Debts  against  Corporations 

(March  21,  1849). 

Sec.  3.  That  in  all  suits  or  actions  hereafter  to  be  brought  in  any  court  of  record 
of  this  commonwealth,  against  any  foreign  corporation  or  body  corporate,  not  holding 
its  charter  under  the  laws  of  this  commonwealth,  every  judgment,  verdict,  or  award 
rendered  against  such  corporation,  shall  be  final  and  conclusive,  unless  the  said 
defendants,  in  addition  to  the  usual  proceedings  in  cases  of  appeal,  shall  give  good 
and  sufficient  bail  in  the  nature  of  bail  absolute,  for  the  payment  of  such  sum  or 
sums  as  shall  finally  be  adjudged  to  be  due  to  the  plaintiff  or  plaintiffs,  together  with 
interest  and  costs  thereon ;  and  in  the  commencement  of  any  suit  or  action  against  any 
such  foreign  corporation,  process  may  be  served  upon  any  officer,  agent,  or  engineer 
of  such  corporation,  either  personally,  or  by  copy,  or  by  leaving  a  certified  copy 
thereof  at  the  office,  depot,  or  usual  place  of  business  of  said  corporation ;  and  such 
service  shall  be  good  and  valid  in  law  to  all  intents  and  purposes. 

An  Act  entitled  an  Act  amending  "An  Act,  entitled  a  further  Supple- 
ment to  *An  Act  supplementary  to  an  Act,  entitled  an  Act  to  enable 
the  Citizens  of  the  United  States,  Corporations  chartered  under  the 
Laws  of  this  Commonwealth  arid  authorized  to  hold  Real  Estate,  to 
hold  and  convey  Title  which  had  been  held  by  Aliens  and  Corporations 
not  authorized  by  law  to  hold  the  same,  approved  June  sixth.  Anno 
Domini  one  thousand  eight  hundred  and  eighty-seven,  providing  for  the 
confirmation  of  certain  Titles  to  Real  Estate',  approved  the  ninth  day 
of  June,  Anno  Domini  one  thousand  eight  hundred  and  ninety-one; 
providing  for  the  Confirmation  of  certain  Titles  to  Real  Estate,  made  since 
the  ninth  day  of  June,  one  thousand  eight  hundred  and  ninety-one." 

(March  26,  1903,  P.  L.  67). 

Sec.  1.  That  where  any  conveyances  of  real  estate  in  this  commonwealth  have 
been  made  by  any  alien,  or  any  foreign  corporation  or  corporations  of  another  or 
of  this  state,  or  by  the  officers  of  any  such  corporation  after  dissolution  or  expiration 
of  charter,  since  the  fifteenth  day  of  June,  Anno  Domini  one  thousand  eight  hundred 
and  ninety  seven,  to  any  citizen  of  the  United  States  or  to  any  corporation  chartered 
under  the  laws  of  this  commonwealth  and  authorized  to  hold  real  estate,  before  any 
inquisition  shaU  have  been  taken  against  the  real  estate  so  held  to  escheat  the  same, 
such  citizens  or  corporations,  grantee  as  aforesaid,  shall  hold  and  may  convey  such 
title  and  estate  indef easibly,  as  to  any  rights  of  escheat  in  this  commonwealth  by  reason 
of  such  real  estate  having  been  held  by  an  ahen  or  corporation  not  authorized  to 
hold  the  same  by  the  laws  of  this  commonwealth. 


An  Act  to  quiet  the  Title  of  Real  Estate,  and  to  enable  Citizens  of  the  United 
States,  and  Corporations  chartered  under  the  Laws  of  this  Commonwealth, 
and  authorized  to  hold  Real  Estate  therein,  to  hold  and  convey  Title  to 
Real  Estate,  which  has  been  formerly  held  by  Corporations  not  authorized 
by  Law  to  hold  Real  Estate  in  Pennsylvania  (April  23,  1909,  P.  L.  123). 

Sec.  1.  Where  any  conveyances  of  real  estate,  in  this  commonwealth,  have  been 
made  by  any  foreign  corporation  or  corporations  not  having  the  right  to  own  and 
hold  the  same,  to  any  citizen  of  the  United  States,  or  to  any  corporation  chartered 
under  the  laws  of  this  commonwealth  and  authorized  to  hold  real  estate,  such  citizen 
or  corporation,  grantee  as  aforesaid,  shall  hold  and  may  convey  such  title  and  estate 
indefeasibly  as  to  any  right  of  escheat  in  this  commonwealth,  by  reason  of  such  real 
estate  having  been  held  by  a  corporation  not  authorized  to  hold  the  same  by  the 

laws  of  this  commonwealth.  
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An  Act  authorizing  the  Merger  and  Consolidation  of  certain  Corporations 

(May  3,  1909,  P.  L.  229). 

Sec.  1.  That  it  shall  be  lawful  for  any  corporation,  now  or  hereafter  organized 
under  the  provisions  of  any  general  or  special  act  of  assembly  authorizing  the  for- 
mation of  any  corporation  or  corporatione,  to  merge  its  corporate  rights,  franchises, 
powers,  and  privileges  with  and  into  those  of  any  other  corporation  or  corporations 
transacting  the  same  or  a  similar  line  of  business,  so  that  by  virtue  of  this  act  such 
corporations  may  consolidate,  and  so  that  all  the  property,  rights,  franchises,  and 
privileges  then  by  law  vested  in  either  of  such  corporations,  so  merged,  shall  be  trans- 
ferred to  and  vested  in  the  corporation  into  which  such  merger  shall  be  made :  Pro- 
vided, that  nothing  in  this  act  shall  be  construed  so  as  to  permit  railroad,  canal,  or 
telegraph  companies,  which  own,  operate,  or  in  any  way  control,  parallel  or  competing 
roads,  canals,  or  lines,  to  merge  or  combine :  Provided  further,  that  nothing  in  this 
act  contained  shall  extend  or  enlarge  beyond  its  former  territorial  Umits  the  exclusive 
franchise  of  any  gas  or  water  company;  and  that  the  merger  or  consolidation  of 
water  companies  shall  be  subject  to  the  provisions  of  the  act,  entitled  "An  act  to 
require  all  water  and  water-power  companies  hereafter  incorporated,  or  hereafter 
formed  by  merger  and  consolidation,  or  hereafter  purchasing  property  and  franchises 
of  any  other  such  company,  to  designate  the  exact  source  of  their  supply  of  water 
or  water-power ;  and  to  require  all  existing  water  and  water-power  companies,  merg- 
ing and  consolidating  or  purchasing  the  property  and  franchises  of  any  other  such 
company,  to  accept  the  provisions  of  this  act,  and  of  the  act  approved  April  thirteenth, 
one  thousand  nine  hundred  and  five,  entitled  "An  act  providing  that  the  right  of 
eminent  domain,  as  represents  the  appropriation  of  streams,  rivers,  or  waters,  or 
the  land  covered  thereby,  shall  not  be  exercised  by  water  companies  incorporated 
imder  law,"  and  providing  the  maimer  in  which  water  and  water-power  companies, 
subject  to  the  provisions  of  this  act,  may  secure  a  new  or  additional  source  of  supply 
for  their  water  or  water-power,"  approved  the  seventh  day  of  June,  Anno  Domini 
one  thousand  nine  hundred  and  seven. 

Sec.  2.  Said  merger  or  consolidation  shall  be  made  under  the  conditions,  pro- 
visions, and  restrictions,  and  with  the  powers,  herein  set  forth;  to  wit: 

First.  The  directors  of  each  corporation  shall  enter  into  a  joint  agreement, 
under  the  corporate  seal  of  each  corporation,  for  the  merger  and  consoUdation  of 
said  corporations;  prescribing  the  terms  and  conditions  thereof,  the  mode  of  carrying 
the  same  into  effect,  the  name  of  the  new  corporation,  the  number  and  names  of  the 
directors  and  other  officers  thereof,  and  who  shall  be  the  first  directors  and  officers, 
and  their  places  of  residence,  the  number  of  shares  of  the  capital  stock,  the  amount 
or  par  value  of  each  share,  and  the  manner  of  converting  the  capital  stock  of  each 
of  said  corporations  into  the  stock  of  the  new  corporation,  and  how  and  when  directors 
and  officers  shall  be  chosen,  with  such  other  details  as  they  shall  deem  necessary 
to  perfect  the  said  consideration  and  merger;  but  said  agreement  shall  not  be  effective 
unless  the  same  shall  be  approved  by  the  stockholders  of  said  corporations,  in  the 
manner  hereinafter  provided. 

Second.  Said  agreement  shall  be  submitted  to  the  stockholders  of  each  of  said 
corporations,  at  separate  special  meetings  or  at  any  annual  meetings,  of  the  time, 
place,  and  object  of  which  respective  meetings  due  notice  shall  be  given  by  pubUcation, 
once  a  week  for  two  consecutive  weeks  before  said  respective  meetings,  in  at  least 
one  newspaper  in  the  county  or  in  each  of  the  counties  in  which  the  principal  office 
of  said  respective  corporations  shall  be  situate,  —  excepting  in  the  case  of  the  merger 
or  consoUdation  of  corporations  which,  upon  their  original  incorporation,  are  required 
by  the  constitution  to  pubUsh  notice  of  intention  to  incorporate  for  a  longer  period 
than  two  weeks,  in  which  case  notice  by  publication  shall  be  as  required  by  the  con- 
stitution, —  and  at  said  meetings  the  said  agreement  of  the  directors  shall  be  con- 
sidered, and  a  vote  of  the  stockholders  in  person  or  by  proxy  shall  be  taken,  by  ballot, 
for  the  adoption  or  rejection  of  the  same,  each  share  of  stock  entitling  the  holder 
thereof  to  one  vote ;  and  it  a  majority  in  amount  of  the  entire  capital  stock  of  each 
of  said  corporations  shall  vote  in  favor  of  said  agreement,  merger,  and  consolidation, 
then  that  fact  shall  be  certified  by  the  secretary  of  each  corporation,  under  the  cor- 
porate seal  thereof,  and  said  certificates,  together  with  the  said  agreement  or  a  copy 
thereof,  shall  be  filed  in  the  office  of  the  secretary  of  the  commonwealth,  who  shall 
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forth-with  present  the  same  to  the  governor  for  his  approval,  and  when  approved  by 
the  governor  the  said  agreement  shall  be  deemed  and  taken  to  be  the  act  of  consoU- 
dation  of  said  corporation. 

Sec.  3.  Upon  the  filing  of  said  certificates  and  agreement,  or  copy  of  the  agree- 
ment, in  the  office  of  the  secretary  of  the  commonwealth,  and  upon  the  issuing  of  new 
letters  patent  thereon  by  the  governor,  the  said  merger  shall  be  deemed  to  have 
taken  place,  and  the  said  corporations  to  be  one  corporation  under  the  name  adopted 
in  and  by  said  agreement,  possessing  all  the  rights,  privileges,  and  franchises  thereto- 
fore vested  in  each  of  them,  and  all  the  estate  and  property,  real  and  personal,  and 
rights  of  action  of  each  of  said  corporations,  shall  be  deemed  and  taken  to  be  trans- 
ferred to  and  vested  in  the  said  new  corporation  without  any  further  act  or  deed : 
Provided,  that  aU  rights  of  creditors  and  all  hens  upon  the  property  of  each  of  said 
corporations  shall  continue  unimpaired,  and  the  respective  constituent  corporations 
may  be  deemed  to  be  in  existence  to  preserve  the  same;  and  all  debts,  duties,  and 
liabilities  of  each  of  said  constituent  corporations  shall  thenceforth  attach  to  the 
said  new  corporation,  and  may  be  enforced  against  it  to  the  same  extent  and  by  the 
same  process  as  if  said  debts,  duties,  and  liabilities  had  been  contracted  by  it.  But 
such  merger  and  consohdation  shall  not  be  complete,  and  no  such  consohdated  cor- 
poration shall  do  any  business  of  any  kind,  until  it  shall  have  first  obtained  from  the 
governor  of  the  commonwealth  new  letters  patent,  and  shall  have  paid  to  the  state 
treasurer  a  bonus  as  prescribed  by  law  upon  all  its  capital  stock  in  excess  of  the  amount 
of  capital  stock  of  the  several  corporations  so  consoUdating,  upon  which  the  bonus 
required  by  law  has  been  theretofore  paid :  And  provided  further,  that  new  letters 
patent  of  such  consolidated  corporation  shall  not  be  issued  by  the  governor  of  the 
commonwealth,  until  each  and  every  corporation  entering  into  and  forming  the  con- 
sohdated corporation  shall  have  filed  with  the  secretary  of  the  commonwealth  a 
certificate  from  the  auditor  general  of  the  commonwealth,  setting  forth  that  all 
reports  required  by  the  auditor  general  of  the  commonwealth  have  been  duly  filed 
to  the  date  of  the  proposed  merger,  and  that  all  taxes  due  the  commonwealth  of 
Pennsylvania  have  been  paid,  up  to  and  including  said  date. 

Sec.  4.  A  certified  copy  of  said  certificate  and  agreement,  or  copy  of  agreement, 
so  to  be  filed  in  the  office  of  the  secretary  of  the  commonwealth,  shall  be  evidence 
of  the  lawful  holding  and  action  of  such  meetings  and  of  the  merger  and  consolidation 
of  said  corporations. 

Sec.  5.  If  any  stockholder  or  stockholders  of  any  corporation,  which  shall 
become  a  party  to  an  agreement  of  merger  and  consohdation  hereimder,  shall  be 
dissatisfied  with  or  object  to  such  consohdation,  and  shall  have  voted  against  the 
same  at  the  stockholders  meeting,  it  shall  and  may  be  lawful  for  any  such  stockholder 
or  stockholders,  within  thirty  days  after  the  adoption  of  said  agreement  of  merger 
and  consohdation  by  the  stockholders,  as  herein  provided,  and  upon  reasonable 
notice  to  said  corporation,  to  apply  by  petition  to  any  court  of  common  pleas  of 
the  county  in  which  the  chief  office  of  such  corporation  may  be  situate,  or  to  a  judge 
of  said  court  in  vacation,  if  no  such  court  sits  during  said  period,  to  appoint  three 
disinterested  persons  to  estimate  and  appraise  the  damages,  if  any,  done  to  such 
stocldiolder  or  stockholders  by  said  consohdation.  Upon  such  petition,  it  shaU  be 
the  duty  of  said  court  or  judge  to  make  such  appointment;  and  the  award  of  the 
persons  so  appointed,  or  of  a  majority  of  them,  when  confirmed  by  the  said  court, 
shall  be  final  and  conclusive;  and  the  persons  so  appointed  shall  also  appraise  the 
share  or  shares  of  said  stockholders,  in  the  said  corporation,  at  the  full  market  value 
thereof,  without  regard  to  any  appreciation  or  depreciation  in  consequence  of  the 
said  consohdation;  which  appraisement,  when  confirmed  by  the  said  court,  shall  be 
final  and  conclusive;  and  the  said  corporation  may,  at  its  election,  either  pay  to 
the  said  stockholder  or  stockholders  the  amount  of  damages  so  found  and  awarded, 
if  any,  or  the  value  of  the  stock  so  ascertained ;  and  upon  the  payment  of  the  value  of 
the  stock,  as  aforesaid,  the  said  stockholder  or  stockholders  shah  transfer  the  stock 
so  held  by  them  to  the  said  corporation,  to  be  disposed  of  by  the  directors  thereof  or 
to  be  retained  for  the  benefit  of  the  other  stockholders ;  and  in  case  the  value  of  said 
stock,  as  aforesaid,  shall  not  be  ,so  paid  withm  thirty  days  after  the  said  award  shall 
have  been  confirmed  by  said  court  the  damages  so  found  and  confirmed  shall  be  a 
judgment  against  said  corporation,  and  may  be  coUected  as  other  judgments  in  said 
court  are  by  law  recoverable. 

30* 
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An  Act  to  validate  the  Exercise  of  Francliise  of  Manufacturing  Cor- 
porations and  Land  Companies  whose  Charters  have  expired,  and  to 
validate  the  Conveyances  and  other  Instruments  of  said  Corporations 

(April  22,  1909,  P.  L.  76). 

Sec.  1.  No  exercise  of  franchise,  grant,  bargain  and  sale,  feoffment,  deed  of 
conveyance,  release,  assignment,  or  other  assurance  of  lands,  tenements,  and  here- 
ditaments, contract,  or  agreement  whatsoever,  made,  executed,  and  delivered  prior 
to  January  first,  nineteen  hundred  and  nine,  by  any  corporation  of  this  common- 
wealth, or  by  the  successors  of  any  such  manufactxiring  corporation  or  land  company, 
shall  be  deemed,  held,  or  adjudged  invalid,  and  defective  or  insufficient  in  law,  by 
reason  of  the  expiration  of  the  term  of  its  charter;  but  all  and  every  such  exercise 
of  franchises,  grant,  bargain  and  sale,  feoffment,  deed  of  conveyance,  release,  as- 
signment, or  other  assurance,  contract,  or  agreement,  so  made,  executed,  and  delivered 
shall  be  as  good,  valid,  and  effectual  in  law  and  fact  as  if  the  charter  of  such  corpora- 
tion, or  of  the  successors  of  such  corporation,  had  not  expired  or  had  been  renewed 
and  extended :  Provided,  however,  that  such  corporation,  or  the  successors  thereof, 
has  accepted  the  provisions  of  the  constitution  of  this  commonwealth,  and  of  the  act 
of  assembly  entitled  "An  act  to  provide  for  the  incorporation  and  regulation  of  certain 
corporations,"  approved  of  the  twenty-ninth  day  of  April,  Anno  Domini  one  thousand 
eight  hundred  and  seventy- four :  And  provided  further,  that  not  more  than  twenty 
years  has  elapsed  since  the  expiration  of  the  term  of  such  charter. 


An  Act  relating  to  County  Prisons  ....  and  relative  to  the  Service 
of  Process  on  Foreign  Insurance  Companies  and  other  Corporations 

(April  8,  1851,  P.  L.  334). 

Sec.  6.  In  any  case  when  any  insurance  company  or  other  corporation  shall  have 
an  agency  or  transact  any  business  in  any  county  of  this  commonwealth,  it  shall 
and  may  be  lawful  to  institute  and  commence  an  action  against  such  insurance  com- 
pany or  other  corporation  in  such  county,  and  the  original  writ  may  be  served  upon 
the  president,  cashier,  agent,  chief,  or  any  other  clerk,  or  upon  any  directors  or 
agent  of  such  company  or  corporation  within  such  county,  and  such  service  shall  be 
good  and  valid  in  law,  to  all  intents  and  purposes. 


An  Act  relating  to  Corporations  and  to  Estates  held  for  Corporate, 
religious  and  charitable  Uses  (April  26,  1855,  P.  L.  328). 

Sec.  5.  No  corporation  other  than  such  as  shall  have  been  incorporated  under 
the  laws  of  this  state,  nor  shall  any  foreign  government,  potentate,  or  power,  hereafter 
acquire  and  hold  any  real  estate  within  this  commonwealth  directly,  in  the  corporate 
name,  or  by  or  through  any  trustee  or  other  device  whatsoever,  unless  specially 
authorized  to  hold  such  property  by  the  laws  of  this  commonwealth:  Provided, 
that  the  residence  without  the  limits  of  this  state  of  a  portion  of  the  members  of 
any  religious,  Uterary,  charitable,  or  beneficial  society,  or  association  otherwise  quali- 
iied  to  hold  real  or  personal  estate  within  this  state,  shall  not  incapacitate  such 
society  or  association  from  taking  and  holding  such  property,  not  exceeding  the  value 
limited  by  law. 

Sec.  9.  AH  property  hereafter  acquired  and  held  by  persons,  corporations,  or 
associations,  forbidden  by  this  act  to  hold  the  same,  or  held  contrary  to  the  intent 
of  this  act,  and  all  such  hereafter  acquired,  and  held  beyond  the  limit  prescribed 
as  aforesaid  by  this  act,  shall  escheat  to  this  commonwealth,  and  upon  the  same  being 
adjudged  to  have  escheated,  under  proceedings  in  court,  by  quo  warranto,  in  all 
respects  as  is  provided  by  law  in  the  case  of  the  usurpation  of  any  corporate  franchise, 
the  same  shall  be  taken  in  possession  and  disposed  of,  and  with  the  like  compensation 
to  the  person  or  persons  informing  and  procuring  the  inquisition,  as  in  cases  of  property 
escheated  for  defect  of  heirs :  Provided,  that  no  property  now  held,  or  hereafter  law- 
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fully  acquired,  shall  afterwards  become  defeasible  in  title  by  reason  of  any  subsequent 
rise  in  the  value  thereof ;  but  such  rise,  after  it  shall  occur,  shah  be  taken  into  view 
to  preclude  a  further  acquisition,  and  holding  beyond  the  limit  aforesaid :  And  pro- 
vided, that  the  legislature  may  relieve,  upon  such  terms  as  may  be  deemed  just  and 
for  the  public  good,  from  any  forfeiture  as  aforesaid,  upon  the  payment  to  the  party 
informing  or  prosecuting,  his  actual  expenses,  and  such  further  reasonable  compen- 
sation as  the  legislature  may  prescribe. 


An  Act  to  prohibit  Foreign  Corporations  from  doing  Business  in  Penn- 
sylvania, without  having  known  Places  of  Business  and  authorized  Agents 

(April  22,  1874,  P.  L.  108). 

Sec.  1.  That  from  and  after  the  passage  of  this  act,  no  foreign  corporation  shall  do 
any  business  in  this  commonwealth,  until  said  corporation  shall  have  established  an  of- 
fice or  offices  and  appointed  an  agent  or  agents  for  the  transaction  of  its  business  therein. 

Sec.  2.  It  shall  not  be  lawful  for  any  such  corporation  to  do  any  business  in  this 
commonwealth,  until  it  shall  have  filed  in  the  office  of  the  secretary  of  the  common- 
wealth a  statement,  under  the  seal  of  said  corporation,  and  signed  by  the  president 
or  secretary  thereof,  showing  the  title  and  object  of  said  corporation,  the  location 
of  its  office  or  offices,  and  the  name  or  names  of  its  authorized  agent  or  agents  therein ; 
and  the  certificate  of  the  secretary  of  the  commonwealth,  under  the  seal  of  the  common- 
wealth, of  the  fihng  of  such  statement,  shall  be  preserved  for  public  inspection  by 
each  of  said  agents,  in  each  and  every  of  said  offices. 

Sec.  3.  Any  person  or  persons,  agent,  officer,  or  employe  of  any  such  foreign 
corporation,  who  shall  transact  any  business  within  this  commonwealth  for  any 
such  foreign  corporation,  without  the  provisions  of  this  act  being  complied  with, 
shall  be  guilty  of  a  misdemeanor,  and  upon  conviction  thereof  shall  be  punished  by 
imprisonment  not  exceeding  thirty  days,  and  by  fine  not  exceeding  one  thousand 
dollars,  or  either,  at  the  discretion  of  the  court  trying  the  same. 


An  Act  authorizing  Companies,  incorporated  under  the  Laws  of  any 
other  State  of  the  United  States  for  the  Manufacture  of  any  Form  of 
Iron,  Steel,  or  Glass  to  erect  and  maintain  Buildings  and  manufacturing 
EstabUshments,  and  to  take,  have,  and  hold  Real  Estate  necessary  and 
proper  for  manufacturing  Purposes  (June  9,  1881,  P.  L.  89). 

Sec.  1.  It  shall  and  may  be  lawful  for  any  company  incorporated  under  the 
laws  of  any  other  state,  for  the  manufacture  of  any  form  of  iron,  steel,  or  glass,  or 
for  the  quarr3dng  of  slate,  granite,  cement  rock,  stone,  or  rocks  of  any  kind,  or  for 
dressing,  polishing,  or  manufacturing  the  same,  or  any  of  them,  or  for  any  mineral 
springs  company  incorporated  for  the  purpose  of  bottling  and  selling  natural 
mineral  springs  water,  or  for  any  company  incorporated  for  the  purpose  of  manufac- 
turing, supplying,  and  sale  of  ice,  or  for  the  manufacture  and  sale  of  chemicals,  or  for 
the  manufacture  and  sale  of  foodstuffs  and  eatables,  cement  and  cement  products, 
and  the  quarrying  of  cement  rock,  to  erect  and  maintain  buildings  and  manufacturing 
establishments  within  this  commonwealth,  and  to  take,  have,  and  hold  real  estate  to 
an  amount  necessary  and  proper  for  corporate  purposes:  Provided,  that  nothing 
herein  contained  shall  be  deemed  to  prevent  or  reUeve  real  estate,  taken  and  held 
by  such  company  under  the  provisions  of  this  statute,  from  being  taxed  in  like  maimer 
with  other  real  estate  within  this  commonwealth:  And  provided,  further,  that  no 
foreign  corporation  shall  be  entitled  to  employ  any  greater  amount  of  capital  in  any 
such  business  in  this  state  than  the  same  kind  of  corporations  organized  under  the 
laws  of  this  state  are  entitled  to  employ:  And  provided,  further,  that  every  such 
foreign  corporation,  doing  business  as  aforesaid  in  this  commonwealth,  shaU  be  liable 
to  taxation  to  an  amount  not  exceeding  that  imposed  on  corporations  organized  for 
similar  purposes  umder  the  laws  of  this  state,  and  every  such  foreign  corporation 
taking  the  benefit  of  this  act  shall  make  the  same  returns  to  the  auditor  general  that 
are  now  required  by  law  of  the  corporations  of  this  state. 
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An  Act  to  authorize  Foreign  Corporations  to  become  Corporations 

of  Pennsylvania  and  to  prescribe  the  Mode  for  their  so  doing 

(June  9,  1881,  P.  L.  89). 


Sec.  1.  That  corporations,  created  by  or  under  the  laws  of  any  other  state, 
doing  business  in  this  state,  and  in  which  three  or  more  of  the  stockholders  are  citizens 
of  this  state  and  which  are  embraced  within  corporations  of  the  second  class  defined 
in  section  two  (2)  of  an  act,  approved  the  twenty-ninth  day  of  April,  one  thousand 
eight  hundred  and  seventy-four,  entitled  "An  act  to  provide  for  the  incorporation 
and  regiilation  of  certaiu  corporations",  may  become  corporations  of  this  state,  under 
the  provisions  of  said  last-mentioned  act,  by  preparing,  having  approved,  and  recorded 
a  certificate,  in  which  shall  be  stated: 

Mrst.    The  name  of  the  corporation. 

Second.    Its  purpose. 

Third.    The  place  or  places  where  its  business  is  to  be  transacted. 

Fourth.    The  term  for  which  it  is  to  exist. 

Rfth.  The  names  and  residences  of  the  stockholders  and  the  number  of  shares 
held  by  each. 

Sixth.  The  number  of  its  directors,  and  the  names  and  residences,  of  those 
elected  for  the  current  year. 

Seventh.  The  amount  of  its  capital  stock  and  the  number  and  par  value  of  the 
shares  into  which  it  is  divided. 

Eighth.    The  legislation  under  which  it  was  originally  created. 

Niath.  Its  financial  condition  at  the  date  of  the  certificate,  showing  capital 
stock  paid  in,  funded  debt,  floating  debt,  estimated  value  of  property,  and  cash 
assets,  if  any. 

Said  certificate  shall  be  accompanied  by  a  certificate,  under  the  seal  of  the 
corporation,  showing  the  consent  of  a  majority  in  interest  of  such  corporation  to 
such  application  for  a  charter,  and  to  a  renunciation  of  its  original  charter  and  of 
all  privileges  not  enjoyed  by  corporations  of  its  class,  under  the  laws  of  this  common- 
wealth. 

Sec.  2.  Said  certificates  shall  be  acknowledged  by  at  least  three  of  the  directors 
of  said  corporation,  before  the  recorder  of  deeds  of  the  county  in  which  the  chief 
operations  are  to  be  carried  on  or  in  which  the  principal  office  is  situated,  and  said 
directors  shall  also  make  and  subscribe  an  oath  or  affirmation  before  him,  to  be  en- 
dorsed on  the  said  certificate,  that  the  statements  contained  therein  are  true.  The 
said  certificate  shall  then  be  produced  to  the  governor  of  this  commonwealth,  who 
shall  examine  the  same,  and  if  he  find  it  to  be  in  proper  form  and  within  the  purposes 
named  for  corporations  of  the  second  class  in  the  said  second  section  of  said  act  of 
April  twenty-ninth,  one  thousand  eight  hundred  and  seventy-four,  before  mentioned, 
he  shall  approve  thereof  and  endorse  his  approval  thereon,  and  direct  letters  patent 
to  issue,  in  the  usual  form,  incorporating  said  stockholders  and  their  successors  into 
a  body  politic  and  corporate  in  deed  and  in  law  by  the  name  chosen;  and  the  said 
certificate  shall  be  recorded,  in  the  office  of  the  secretary  of  the  commonwealth,  in 
a  book  to  be  by  him  kept  for  that  purpose,  and  he  shall  forthwith  furnish  the  auditor 
general  an  abstract  therefrom,  showing  the  name,  location,  amount  of  capital 
stock,  and  name  and  address  of  the  treasurer  of  such  corporation;  the  said  original 
certificate,  with  all  its  endorsements,  shall  then  be  recorded  in  the  office  for  the 
recording  of  deeds  in  and  for  the  county  where  the  chief  operations  are  to  be 
carried  on. 

Sec.  3.  From  the  date  of  said  letters  patent,  said  corporation  shall  be  and 
exist  as  a  corporation  of  this  commonwealth,  under  the  provisions  of  law  regulating 
corporations  of  its  class  and  of  its  charter;  and  all  of  the  rights,  privileges,  powers, 
immunities,  lands,  property,  and  assets,  of  whatever  kind  or  character  the  same  may  be, 
possessed  and  owned  by  the  original  corporation,  shaU  vest  in,  and  be  owned  and 
enjoyed  by,  the  said  corporation  so  created  as  fully  and  with  Uke  effect  as  if  its  orig- 
inal charter  had  remained  in  force,  save  as  by  general  law  and  said  certificate  ex- 
pressly stated  otherwise;  and  aU  suits,  claims,  and  demands  by  said  corporation  in 
existence  at  the  date  of  said  new  charter  shall  and  may  be  sued,  prosecuted,  and  col- 
lected under  the  laws  governing  the  said  corporation  prior  to  its  new  charter,  and 
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claims  and  demands  of  every  nature  and  character  in  existence  at  the  date  of  said  new 
charter  may  be  collected  from  and  of  said  new  chartered  corporation,  as  fully  and 
with  like  effect  as  if  no  change  had  taken  place. 


Ad  Act  to  authorize  certain  Corporations,  incorporated  and  existing 

under  the  Laws  of  any  other  State  of  the  United  States,  to  purchase 

certain  Real  Estate  at  judicial  Sales,  and  to  hold  and  convey  the  same 

under  certain  Conditions  (May  23,  1887,  P.  L.  176). 

Sec.  1.  That  any  corporation,  incorporated  and  existing  under  the  laws  of 
any  other  state  of  the  United  States  and  doing  business  in  this  state,  and  having 
therein  one  or  more  known  places  of  business  and  an  authorized  agent  or  agenta, 
upon  whom  process  may  be  served,  is  hereby  authorized  and  empowered  to  purchase, 
in  its  corporate  name,  at  any  sheriff's  or  other  judicial  sale,  any  real  estate  upon  which 
such  corporation  may  have  or  hold  any  mortgage,  judgment,  or  hen,  and  to  hold, 
lease,  or  sell  and  convey  the  same  at  pleasure  to  any  person  or  persons,  corporation 
or  corporations,  whatsoever :  Provided,  however,  that  any  real  estate,  so  purchased 
as  aforesaid,  shall  be  sold  and  conveyed  within  ten  years  from  the  date  of  such 
purchase. 

Sec.  2.  That  aU  the  rights  and  privileges  and  duties  now  by  law  accorded  to 
and  imposed  upon  hen  creditors,  purchasing  at  judicial  sales,  be  and  the  same  are 
hereby  extended  to  said  corporations  so  purchasing  as  aforesaid. 

Sec.  3.  That  the  title  to  any  such  real  estate  ia  this  commonwealth  now  held 
by  or  in  trust  for  any  such  foreign  corporation,  and  acquired  at  any  judicial  sale,  ia 
hereby  confirmed  to  the  same  effect  as  if  the  said  real  estate,  had  been  purchased, 
held  or  owned  under  the  provisions  of  this  act. 


A  Supplement  to  an  Act,  entitled  "An  Act  to  prohibit  Foreign  Corpo- 
rations from  doing  Business  in  Pennsylvania  without  having  known 
Places  of  Business  and  authorized  Agents,"  approved  April  twenty- 
second,  one  thousand  eight  hundred  and  seventy-four;  validating  and 
providing  for  the  Enforcement  of  Mortgages  or  Contracts,  assigned  bona 
fide  ten  or  more  Years  prior  to  the  Passage  of  this  Act,  by  Foreign 
Corporations  which  have  not  complied  with  the  Provisions  of  the  Act 
to  which  this  is  a  Supplement  (May  11,  1901,  P.  L.  172). 


Sec.  1.  That  whenever  a  foreign  corporation,  not  having  complied  with  the 
provisions  of  the  act  to  which  this  is  a  supplement,  shall  have  assigned  bona  fidely 
any  mortgage  or  contract  to  any  citizen  of  the  state  of  Pennsylvania  or  to  any  other 
corporation,  any  such  person  or  corporation,  being  the  assignee  or  successor  of 
such  delinquent  foreign  corporation  in  the  holding  of  any  mortgage,  obligation,  or 
contract  so  assigned,  may  enforce  the  same  in  the  courts  of  this  state,  notwith- 
standing such  delinquent  assignor  foreign  corporation  has  heretofore  failed  to  file 
the  statement  and  obtain  the  certificate  required  by  the  act  to  which  this  is  a 
supplement :  Provided,  that  the  provisions  of  this  act  shall  not  apply  to  any  assign- 
ment of  any  contract  or  mortgage  unless  such  assignment  shall  have  been  made  ten 
or  more  years  prior  to  the  passage  of  this  act. 
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Afl  Act  validating  the  Title  to  Real  Estate,  taken  and  held  by  Corpo- 
rations of  other  States,  without  first  having  established  known  Places 
of  Business  and  designated  authorized  Agents  for  the  Transaction  of 
their  Business  within  this  Commonwealth  (April  25,  1907,  P.  L.  89). 

Sec.  1.  Whenever  any  corporation  organized  and  existing  under  the  laws  of 
any  other  state,  and  as  such  anthorized  to  hold  and  convey  real  estate,  has  taken 
title  to  real  estate  situate  within  this  commonwealth,  without  having  first  complied 
with  the  laws  of  this  commonwealth  relative  to  having  known  places  of  business  and 
authorized  agents  for  the  transaction  of  its  business,  the  title  to  such  real  estate, 
so  taken  and  held,  shall  be  good  and  valid,  and  such  corporation  may  hold  and 
convey  the  same  with  the  same  effect  as  though  it  had  compUed  with  all  the  pro- 
visions of  the  laws  of  this  commonwealth  relating  to  corporations  of  other  states 
doing  business  therein,  prior  to  the  time  of  taking  title  thereto :  Provided,  however, 
the  said  corporation  shall  have,  prior  to  the  passage  of  this  act,  complied  with  the 
laws  of  this  commonwealth  in  having  a  known  place  or  places  of  business  and  an 
authorized  agent  or  agents  for  the  transaction  of  its  business. 


An  Act  validating  Contracts,  Bonds,  or  Obligations  made  by  Corpo- 
rations of  other  States,  without  first  having  established  known  Places 
of  Business  and  designated  authorized  Agents  for  the  Transaction  of 
their  Business  within  this  Commonwealth,  and  providing  for  the  En- 
forcement of  the  same  (May  23,  1907,  P.  L.  166). 

Sec.  1.  Whenever  any  corporation  organized  and  existing  under  the  laws  of 
any  other  state,  and  doing  business  within  this  commonwealth,  shall  have  heretofore 
entered  into  any  contract,  bond,  or  obligation  with  any  person,  firm,  or  corporation, 
without  having  first  established  a  known  place  or  places  of  business  and  designated 
an  authorized  agent  or  agents  for  the  transaction  of  its  business  in  this  commonwealth, 
the  said  contract,  bond,  or  obhgation  shall  be  binding  upon  the  parties  thereto,  and 
such  corporation  may  enforce  the  same  in  the  courts  of  this  commonwealth :  Provided 
that  it  has  subsequently,  and  prior  to  the  passage  of  this  act,  complied  with  the  laws 
of  this  commonwealth  by  establishing  a  known  place  or  places  of  business  and  designa- 
ting an  authorized  agent  or  agents  for  the  transaction  of  its  business  within  the  same : 
And  provided,  further,  that  it  shall,  before  commencing  any  suit  upon  such  contract, 
bond,  or  obhgation,  pay  aU  taxes  that  would  have  accrued  to  the  commonwealth 
of  Pennsylvania  if  it  had  complied  with  the  laws  of  Pennsylvania  at  the  time  of 
beginning  to  do  business  therein. 


Philippines.^) 

No.  1459.  An  Act  providing  for  the  Formation  and  Organization  of 
Corporations,  defining  their  Powers,  fixing  the  Duties  of  Directors  and 
other  Officers  thereof,  declaring  the  Rights  and  Liabilities  of  Share- 
holders and  Members,  prescribing  the  Conditions  under  which  such 
Corporations  may  transact  Business,  and  repealing  certain  Articles  of 
the  Code  of  Commerce  and  all  Laws  or  Parts  of  Laws  in  Conflict  or 
inconsistent  with  this  Act  (March  1,  1906). 

Chapter  I.    General  provisions  as  to  corporations. 

Short  title  of  act,  corporations  defined,  and  how  organized. 

Sec.  1.   The  short  title  of  this  act  shall  be  "The  corporation  law." 

Sec.  2.   A  corporation  is  an  artificial  being  created  by  operation  of  law,  having 


1)  As  in  force  March  1,   1911. 


CORPORATION  ACTS:  PHILIPPINES.  473 

the  right  of  succession  and  the  powers,  attributes,  and  properties  expressly  authorized 
by  law  or  incident  to  its  existence. 

Sec.  3.  Corporations  may  be  public  or  private.  Public  corporations  are  those 
formed  or  organized  for  the  government  of  a  portion  of  the  state.  Private  corpo- 
rations are  those  formed  for  some  private  purpose,  benefit,  aim,  or  end,  as  distinguish- 
ed from  pubhc  corporations  which  have  for  their  purpose  the  general  good  and 
welfare.  Private  corporations  are  divided  into  stock  corporations  and  nonstock 
corporations.  Corporations  which  have  a  capital  stock  divided  into  shares  and  are 
authorized  to  distribute  to  the  holders  of  such  shares  dividends  or  allotments  of  the 
surplus  profits  on  the  basis  of  the  shares  held  are  stock  corporations.  All  other 
private  corporations  are  nonstock  corporations. 

Sec.  4.  Corporators  of  a  corporation  are  those  who  compose  the  corporation, 
whether  stockholders  or  members  or  both.  Incorporators  are  those  members  or 
stockholders  or  both  mentioned  in  the  articles  of  incorporation  as  originally  forming 
and  composing  the  corporation. 

Sec.  5.  The  owners  of  shares  in  a  corporation  which  has  capital  stock  are 
called  stockholders  or  shareholders.  Corporators  of  a  corporation  which  has  no 
capital  stock  and  corporators  of  a  corporation  who  do  not  own  capital  stock  are 
members. 

Sec.  6.  Five  or  more  persons,  not  exceeding  fifteen,  a  majority  of  whom  are 
residents  of  the  Philippine  Islands,  may  form  a  private  corporation  for  any  lawful 
purpose  by  filing  with  the  division  of  archives,  patents,  copyrights,  and  trade- 
marks of  the  executive  bureau  articles  of  incorporation  duly  executed  and  acknowl- 
edged before  a  notary  pubhc,  setting  fori^h:  1.  The  name  of  the  corporation;  2.  The 
purpose  for  which  the  corporation  is  formed;  3.  The  place  where  the  principal  office 
of  the  corporation  is  to  be  estabUshed  or  located,  which  place  must  be  within  the 
PhUippine  Islands;  4.  The  term  for  which  it  is  to  exist,  not  exceeding  fifty  years, 
except  as  hereinafter  provided;  5.  The  names  and  residences  of  the  incorporators j 
6.  Unless  otherwise  provided  by  this  act,  the  number  of  directors  of  the  corporation, 
not  less  than  five  nor  more  than  eleven  The  directors  named  in  the  articles  of  in- 
corporation shall  be  the  directors  until  their  successors  are  elected  and  qualified  as 
provided  by  the  by-laws :  Provided,  however,  that  at  any  time  during  the  existence 
of  the  corporation  the  number  of  directors  may  be  increased  to  any  number  not  exceed- 
ing fifteen  or  diminished  to  any  number  not  less  than  five  in  the  case  of  a  nonstock 
corporation  by  the  formal  assent  of  a  majority  of  the  members  at  a  regular  or  special 
meeting  of  the  membership  and  in  the  case  of  a  stock  corporation  the  number  of 
directors  may  be  increased  to  any  number  not  exceeding  eleven  or  diminished  to 
any  number  not  less  than  five  by  the  formal  assent  of  the  stockholders  of  the  corpo- 
ration at  a  regular  or  special  meeting  of  stockholders  representing  or  holding  a  majority 
of  the  stock:  And  provided  further,  that  a  certificate  setting  out  such  increase  or 
diminution  in  the  numbers  of  directors  of  any  corporation  shall  be  duly  signed  and 
sworn  to  by  the  president,  managing  agent,  secretary  or  clerk,  or  treasurer  of  such 
corporation  and  forthwith  filed  in  the  division  of  archives,  patents,  copyrights,  and 
trade-marks  of  the  executive  bureau.  7.  If  it  be  a  stock  corporation,  the  amount 
of  its  capital  stock  in  Philippine  currency,  and  the  number  of  shares  into  which 
it  is  divided;  8.  If  it  be  a  stock  corporation,  the  amount  of  capital  stock  actually 
subscribed,  the  names  and  residences  of  the  persons  subscribing,  the  amount  sub- 
scribed by  each,  and  the  sum  paid  by  each  on  his  subscription.  In  addition  to  the 
foregoing  facts,  articles  of  incorporation  of  railroad,  tramway,  wagon  road,  and 
telegraph  and  telephone  companies  must  state:  1.  The  starting  point  and  terminus 
of  the  raihoad.tramway,  wagon  road,  or  telegraph  or  telephone  line,  its  estimated 
length,  the  provinces  through  which  it  will  pass,  and  all  of  its  intermediate  branches 
and  connections;  2.  In  the  case  of  railroads  or  tramways,  the  gauge  of  the  road, 
the  motive  power  to  be  used  and  the  means  of  applying  it,  and  the  materials  to  be 
used  in  the  construction;  3.  In  the  case  of  wagon  roads,  the  width  of  the  road,  the 
method  of  construction,  and  the  construction  material  to  be  used;  4.  In  the  case 
of  telegraph  or  telephone  lines,  the  construction  material,  appUances,  method  of 
construction,  and  system  to  be  used. 

Sec.  7.  Articles  of  incorporation  of  stock  corporations,  unless  otherwise 
provided,  shall  be  sufficient  if  they  comply  substantially  with  the  following 
form: 
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Articles  of  incorporation  of  the 
(Here  insert  full  name  of  corporation.) 


Know  aU  men  by  these  presents: 

That  we,  a  majority  of  whom  are  residents  of  the  Philippine  Islands,  have  this  day  voluntarily 
associated  ourselves  together  for  the  purpose  of  forming  a  corporation  under  the  laws  of  the 
Philippine  Islands. 

And  we  hereby  certify — 

Krst.    That  the  name  of  said  corporation  shall  be  the 

(Here  insert  full  name  of  corporation.) 
Second.    That  the  piu^oses  for  which  such  corporation  ia  formed  are 


(Here  insert  in  full  the  purposes  of  the  corporation.) 


Third.    That  the  place  where  the  principal  office  of,  the  corporation  is  -to  be  established  or 
located  is ' 

(Here  insert  place  where  principal  office  is  to  be  established  or  located.) 

Fourth.    That  the  term  for  which  said  corporation  is  to  exist  is  fifty  years  from  and  after 
the  date  of  incorporation. 

Fifth.  That  the  names  and  residences  of  the  incorporators  of  said  corporation  are  as  follows: 

Name.  Whose  Residence  is  at — 


Sixth.   That  the  number  of  directors  of  said  corporation  shall  be 

and  that 

(Here  insert  number  of  directors,  not  less  than  five  nor  more  than  fifteen.) 

the  names  and  residences  of  the  directors  of  the  corporation  who  are  to  serve  until  their 
successors  are  elected  and  qualified  as  provided  by  the  by-laws  are  as  follows,  to  wit: 

Name.  Whose  Residence  is  at — 
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Seventh.   That  the  capital  stock  of  said  corporation  is  . 

(Here  insert  amount  of  capital  stock.) 

and  said  capital  stock  is  divided  into shares  of  the 

(Here  insert  number  o{  stiares.) 

par  value  each  of 

(Here  insert  par  value  of  eacli  share.) 
Eighth.    That  the  amount  of  said  capital  stock  which  has  been  actually  subscribed  is 

(Here  insert  full  amount  of  capital  subscribed.) 

pesos,  and  the  following  persons  have  subscribed  for  the  number  of  shares  and 

amount  of  capital  stock  set  out  after  their  respective  names: 


Name. 

Residence. 

Number  of 
shares. 

Amount  of 

capital  stock 

subscribed. 

1 





Total 

Ninth.   That  the  following  persons  have  paid  on  the  shares  of  capital  stock  for  which  they 
have  subscribed  the  amounts  set  out  after  their  respective  names: 


Name. 

Residence. 

Amount  paid  on 
subscription. 

Total 

Tenth.    That has  been  elected 

(Here  insert  name  of  treasurer  elected  by  subscribers.) 
by  the  subscribers  as  treasurer  of  the  corporation  to  act  as  such  until  his  successor  is  duly  elected 
and  qualified  in  accordance  with  the  by-laws,  and  that  as  such  treasurer  he  has  been  authorized 
to  receive  for  the  corporation  and  to  receipt  in  its  name  for  all  subscriptions  paid  in  by  said 
subscribers. 
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Eleventh.  (If  the  corporation  be  a  railroad,  tramway,  wagon  road,  telegraph,  or  telephone  cor- 
I>oration,  here  insert  estimated  length  of  railroad,  tramway,  wagon  road,  telegraph  or  telephone  line, 
provinces  through  which  such  line  will  pass,  and  all  of  its  intermediate  branches  and  connections.) 


Twelfth.  (If  the  corporation  be  a  raUroad  or  tramway  corporation,  here  insert  gauge 
of  road,  motive  power  to  be  used,  means  of  applying  such  power,  and  materials  to  be  used  in 
the  construction.) 


Thirteenth.    (If  the  corporation  be  a  wagon-road  corporation,  here  insert  width  of  the 
road,  method  of  construction,  and  the  construction  material  to  be  used.) 


Fourteenth.    (If  the  corporation  be  a  telegraph  or  telephone  corporation,  here  insert  con- 
struction material,  appliances,  method  of  construction,  and  system  to  be  used.) 


Signed  and  Sealed  in  the  Presence  of 


In  Witness  Whereof,  We  have  hereunto  set  our  hands  and  seals  this   . .  .day  of , 

A.  D.  190.. 

[Seal.] 

[Seal.] 

[Seal.] 

[Seal.] 

[Seal.] 

[Seal.] 

[Seal.] 

[Seal.] 

[Seal.] 

[Seal.] 

[Seal.] 

[Seal.] 

[Seal.] 

.  [Seal.] 

[Seal.] 

CSty  or  Municipality  of 1 

Province  of ... ; >  ss. ; 

Philippine  Islands.  j 

On  this day  of ,  in  the  year  A.  D.  one  thousand  nine  hundred  and 

before  me a  notary  public  in  and  for 

the personally  appeared 


(Here  insert  names  of  incorporators.) 


known  to  me  to  be  the  persons  whose  names  are  subscribed  and  who  executed  the  within  in- 
strument, and  each  of  them  acknowledged  to  me  that  he  freely  and  voluntarily  executed  the 
same. 

In  Witness  Whereof,  I  have  hereunto  set  my  hand  and  affixed  my  official  seal  the  day 
and  year  last  above  written. 


CSty  or  Municipality  of 

Province  of 

Philippine  Islands. 


Notary  Public. 


(Here  insert  name  of  treasurer  elected  by  subscribers.) 

being  duly  sworn,  deposes  and  says  that  on  the day  of ,  A.  D.  190 . . ,  he  was  duly 

elected  by  the  subscribers  named  in  the  foregoing  articles  of  incorporation  as  treasurer  of  the 
corporation  to  act  as  such  until  his  successor  has  been  duly  elected  and  qualified  in  accordance 
with  the  by-laws  of  the  corporation,  and  that  as  such  treasurer  he  has  been  authorized  by  the 
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subscribers  to  receive  for  the  corporation  all  subscriptions  paid  in  by  subscribers  for  the  capital 

stock;  that pesos  worth  of  stock  has  been  actually 

(Here  insert  amount.) 

subscribed  and  that  of  said  subscription pesos, 

(Here  insert  amount.) 

<0r  if  property  has  been  transferred  in  lieu  of  cash  a  description  of  the  property  and  a  statement  of  its  fair 

valuation.) 

• ; ; has  been  actually  transferred  to  him  in  trust  and  received  by 

him  for  the  benefit  and  to  the  credit  of  the  corporation,  and  that  at  least  twenty  per  centum  of 
the  entire  capital  stock  has  been  subscribed  and  at  least  twenty-five  per  centum  of  the  subscrip- 
tion has  been  actually  paid  to  him  (or  that  property  described  as  follows 

•-•_••_ of  the  fair  valuation  of  twenty-five  per  centum  of  the  sub- 
scription has  been  actually  transferred  to  him  in  trust  and  received  by  him)  for  the  benefit  and 
to  the  credit  of  the  corporation. 

Subscribed  and  sworn  to  before  me  this day  of 

anno  Domini  nineteen  hundred  and 


Sec.  8.  The  chief  of  the  division  of  archives,  patents,  copyrights,  and  trade- 
marks of  the  executive  bureau  shall  be  entitled  to  collect  and  receive  for  the  fiUng 
of  articles  of  incorporation  filed  in  accordance  with  the  provisions  of  this  act  a  fee 
of  twenty-five  pesos. 

Sec.  9.  The  chief  of  the  said  division  of  archives,  patents,  copyrigths,  and  trade- 
marks shall  not  file  the  articles  of  incorporation  of  any  stock  corporation  unless 
accompanied  by  a  sworn  statement  of  a  treasurer  elected  by  the  subscribers  show- 
ing that  at  least  twenty  per  centum  of  the  entire  capital  stock  has  been  subscribed, 
and  that  at  least  twenty-five  per  centum  of  the  subscription  has  been  paid  to  him 
in  actual  cash  for  the  benefit  and  to  the  credit  of  the  corporation,  or  that  there 
has  been  transferred  to  him  in  trust  and  received  by  him  for  the  benefit  and  to 
the  credit  of  the  corporation  property  the  fair  valuation  of  which  is  equal  to  twenty- 
five  per  centum  of  the  subscription. 

Sec.  10.  A  copy  of  any  articles  of  incorporation  filed  with  the  said  division  of 
archives,  patents,  copyrights,  and  trade-marks  in  pursuance  of  this  act  and  duly 
certified  by  the  chief  of  the  said  division  shall  be  received  in  the  courts  and  all 
other  places  as  prima  facie  evidence  of  the  facts  therein  stated. 

Sec.  11.  The  chief  of  the  division  of  archives,  patents,  copyrights,  and  trade- 
marks of  the  executive  bureau,  on  the  fihng  of  the  articles  of  incorporation  provided 
by  this  act  to  be  filed,  shall  issue  to  the  incorporators  a  certificate,  under  the  seal 
of  his  office,  setting  forth  that  such  articles  of  incorporation  have  been  duly  filed 
in  his  office  in  accordance  with  law ;  and  thereupon  the  persons  signing  the  articles 
of  incorporation  and  their  associates  and  successors  shall  constitute  a  body  poUtic 
and  corporate,  imder  the  name  stated  in  the  certificate,  for  the  term  specified  in 
the  articles  of  incorporation,  not  exceeding  fifty  years,  unless  sooner  legally  dissolved 
or  unless  otherwise  provided  in  this  act. 

Sec.  12.  No  corporation  shall  occupy  or  use  any  private  property  without 
the  consent  of  the  owners  or  prior  condemnation  proceedings  and  paying  or  tendering 
just  compensation  therefor,  and  no  corporation  shall  occupy  or  use  any  public  lands, 
places,  roads,  highways,  streets,  avenues,  lanes,  alleys,  sidewalks,  bridges,  or  any 
other  public  property  whatever  without  first  securing  a  franchise  for  such  use  or 
occupancy  from  the  government  of  the  Phihppine  Islands :  Provided,  however,  that 
street  railways,  tramways,  electric  hght,  power,  or  telephone  corporations  may, 
in  the  manner  prescribed  in  act  numbered  six  hundred  and  sixty-seven,  secure  a 
franchise  to  occupy  or  use  any  public  lands,  places,  roads,  highways,  streets,  avenues, 
lanes,  alleys,  sidewalks,  bridges,  or  any  other  public  property  necessary  for  the 
transaction  of  its  business:  And  provided  further,  that  street  railway,  tramway, 
telephone,  telegraph,  electric  power  or  hght  corporations  for  the  purpose  of  doing 
business  in  the  city  of  Manila,  and  railroad  corporations  for  the  purpose  of  doing 
business  in  the  Phihppine  Islands,  may  form  and  organize  as  corporations  under 
this  act. 

General  powers  of  corporations. 

Sec.  13.  Every  corporation  has  the  power:  1.  Of  succession  by  its  corporate 
name  for  the  period  of  time  limited  in  the  articles  of  incorporation  and  not  exceed- 
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ing  the  time  prescribed  by  law;  2.  To  sue  and  be  sued  in  any  court;  3.  To  transact 
the  business  for  which  it  was  lawfully  organized,  and  to  exercise  such  powers  and 
to  perform  such  acts  as  may  be  reasonably  necessary  to  accompUsh  the  purpose  for 
which  the  corporation  was  formed;  4.  To  make  and  use  a  common  seal  and  to  alter 
the  same  at  pleasure;  5.  To  purchase,  hold,  convey,  sell,  lease,  let,  mortgage,  encum- 
ber, and  otherwise  deal  with  such  real  and  personal  property  as  the  purposes  for 
which  the  corporation  was  formed  may  permit,  and  the  transaction  of  the  lawful 
business  of  the  corporation  may  reasonably  and  necessarily  require,  unless  otherwise 
prescribed  in  this  act:  Provided,  that  no  corporation  shall  be  authorized  to  con- 
duct the  business  of  buying  and  selling  real  estate  or  be  permitted  to  hold  or  own 
real  estate  except  such  as  may  be  reasonably  necessary  to  enable  it  to  carry  out 
the  purposes  for  which  it  is  created,  and  every  coi-poration  authorized  to  engage 
in  agriculture  shall  be  restricted  to  the  ownership  and  control  of  not  to  exceed  one 
thousand  and  twenty-four  hectares  of  land ;  and  it  shall  be  unlawful  for  any  member 
of  a  corporation  engaged  in  agriculture  or  mining  and  for  any  corporation  organized 
for  any  purpose  except  irrigation  to  be  in  anywise  iuterested  in  any  other  corpo- 
ration engaged  in  agriculture  or  in  mining.  Corporations,  however,  may  loan  funds 
upon  real-estate  security  and  purchase  real  estate  when  necessary  for  the  collection 
of  loans,  but  they  shall  dispose  of  real  estate  so  obtained  withia  five  years  after 
receiving  the  title.  6.  To  appoint  and  dismiss  such  subordinate  officers  or  agents 
as  the  business  or  weKare  of  the  corporation  may  demand,  and  to  allow  such  sub- 
ordiuate  officers  and  agents  suitable  compensation;  7.  To  make  by-laws,  not  in- 
consistent with  any  existing  law,  for  the  fixing  or  changing  of  the  number  of  its 
officers  and  directors  within  the  limits  prescribed  by  law,  and  for  the  transferring 
of  its  stock,  the  administration  of  its  corporate  affairs,  the  management  of  its  business 
and  the  care,  control,  and  disposition  of  its  property;  8.  To  admit  members  to  the 
corporation;  if  it  be  a  stock  corporation,  to  issue  stock  to  stockholders  and  to  sell 
stock  or  shares  of  stockholders  for  the  payment  of  any  indebtedness  of  the  stock- 
holders to  the  corporation;  9.  To  enter  into  any  obHgation  or  contract  essential  to 
the  proper  administration  of  its  corporate  affairs  or  necessary  for  the  proper  trans- 
action of  the  business  or  accomplishment  of  the  purpose  for  which  the  corporation 
was  organized. 

Sec.  14.  No  corporation  created  under  this  act  shall  possess  or  exercise  any 
corporate  powers  except  those  conferred  by  this  act  and  except  such  as  are  necessary 
to  the  exercise  of  the  powers  so  conferred. 

Sec.  15.  No  corporation  doing  business  in  the  Philippine  Islands  or  receiving 
any  grant,  franchise,  or  concession  from  the  government  of  the  Philippine  Islands 
shaU  use,  employ,  or  contract  for  the  labor  of  persons  claimed  or  alleged  to  be  held 
in  involuntary  servitude,  and  any  corporation  violating  the  provisions  of  this  section 
shall  forfeit  all  charters,  grants,  franchises,  and  concessions  for  doing  business  in 
said  Islands,  and  in  addition  shaU  be  deemed  guilty  of  an  offense  and  shall  be  punished 
by  a  fine  of  twenty  thousand  pesos. 

Sec.  16.  No  corporation  organized  under  this  act  shall  create  or  issue  bills, 
notes,  or  other  evidence  of  debt  for  circulation  as  money,  and  no  corporation  shall 
issue  stock  or  bonds  except  in  exchange  for  actual  cash  paid  to  the  corporation  or 
for  property  actually  received  by  it  at  a  fair  valuation  equal  to  the  par  value  of  the 
stock  or  bonds  so  issued.  No  corporation  shall  make  or  declare  any  stock  or  bond 
dividend  or  any  dividend  whatever  except  from  the  surplus  profits  arising  from 
its  business,  or  divide  or  distribute  its  capital  stock  or  property  other  than  actual 
profits  among  its  members  or  stockholders  until  after  the  payment  of  its  debts  and 
the  termination  of  its  existence  by  limitation  or  lawful  dissolution :  Provided,  however, 
that  banking,  savings  and  loan,  and  trust  corporations  may  receive  deposits  and 
issue  certificates  of  deposit,  checks,  drafts,  and  bills  of  exchange  and  the  like  in  the 
transaction  of  the  ordinary  business  of  banking,  savings  and  loan,  and  trust  corpo- 
rations. 

Sec.  17.  No  corporation  shall  increase  or  diminish  its  capital  stock,  or  incur, 
ereate,  or  increase  any  bonded  indebtedness  unless,  at  a  stockholders'  meeting 
regularly  called  for  the  purpose,  two-thirds  of  the  entire  corporate  capital  stock 
subscribed  shall  favor  the  increase  or  diminution  of  the  capital  stock,  or  a  majo- 
rity of  the  subscribed  capital  stock  shall  favor  the  incurring,  creating,  or  increasing 
of  any  bonded  indebtedness.  Written  or  printed  notice  of  the  proposed  increase 
or  diminution  of  the  capital  stock  or  of  the  incurring,  creating,  or  increasing  of 
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any  bonded  indebtedness  and  of  the  time  and  place  of  the  stockholders'  meeting 
at  which  the  proposed  increase  or  diminution  of  the  capital  stock  or  the  incurring, 
creating,  or  increasing  of  any  bonded  indebtedness  is  to  be  considered  must  be 
addressed  to  each  stockholder  at  his  place  of  residence  as  shown  by  the  books  of 
the  corporationandregistered  and  deposited  so  addressed  in  the  postoffice  with  postage 
prepaid. 

A  certificate  in  duplicate  must  be  signed  by  a  majority  of  the  directors  of  the 
corporation  and  countersigned  by  the  chairman  and  secretary  of  the  stockholders' 
meeting,  setting  forth :  a)  That  the  requirements  of  this  section  have  been  complied 
mth;  b)  The  amount  of  the  increase  or  diminution  of  the  capital  stock;  c)  If  an 
increase  of  the  capital  stock,  the  amount  thereof  actually  subscribed,  the  names 
and  residences  of  the  persons  subscribiug,  the  amount  subscribed  by  each,  and 
the  amount  paid  by  each  on  his  subscription  in  cash  or  property;  d)  Any  bonded 
indebtedness  to  be  created,  incurred,  or  increased;  e)  The  actual  indebtedness  of 
the  corporation  on  the  day  of  the  meeting;  f)  The  amount  of  stock  represented  at 
the  meeting;  g)  The  vote  authorizing  the  increasing  or  diminution  of  the  capital 
stock,  or  the  incurring,  creating,  or  increasing  of  any  bonded  indebtedness. 

One  of  the  duplicate  certificates  shall  be  kept  on  file  in  the  office  of  the  corpo- 
ration and  the  other  shall  be  filed  in  the  office  of  the  chief  of  the  division  of  archives, 
patents,  copyrights,  and  trade-marks  of  the  executive  bureau  and  attached  by 
him  to  the  original  articles  of  incorporation.  From  and  after  the  fUing  of  the  dupU- 
cate  certificate  with  the  chief  of  the  said  division  the  capital  stock  shall  stand  in- 
creased or  diminished  and  the  iacurring,  creating,  or  increasing  of  any  bonded  in- 
debtedness authorized  as  the  certificate  may  declare. 

The  chief  of  the  said  division  of  archives,  patents,  copyrights,  and  trade-marks 
shall  be  entitled  to  collect  the  sum  of  twenty  pesos  for  the  filing  of  said  dupHcate 
certificate.  Provided,  however,  that  if  the  said  duplicate  certificate  increases  the 
amount  of  capital  stock,  the  chief  of  the  said  division  of  archives,  patents,  copy- 
rights, and  trade-marks  shall  not  file  such  certificate  unless  accompanied  by  the 
sworn  statement  of  the  treasurer  of  the  corporation  lawfully  holding  office  at  the 
time  of  the  filing  of  the  certificate,  showing  that  at  least  twenty  per  centum  of  such 
increased  capital  stock  has  been  subscribed  and  that  at  least  twenty -five  per  cent- 
um of  the  amount  subscribed  has  been  either  paid  in  actual  cash  to  the  corpo- 
ration or  that  there  has  been  transferred  to  the  corporation  property  the  fair  valuation 
of  which  is  equal  to  twenty-five  per  centum  of  the  subscription. 

Sec.  18.  Any  corporation  may  amend  its  articles  of  incorporation  by  a  majority 
vote  of  its  board  of  directors  or  trustees  and  the  vote  or  written  assent  of  two-thirds 
of  its  members,  if  it  be  a  nonstock  corporation,  or,  if  it  be  a  stock  corporation,  by  the 
vote  or  written  assent  of  the  stockholders  representing  at  least  two-thirds  of  the 
subscribed  capital  stock  of  the  corporation.  A  copy  of  the  articles  of  incorporation 
as  amended,  duly  certified  to  be  correct  by  the  president  and  the  secretary  of  the 
corporation  and  a  majority  of  the  board  of  directors  or  trustees,  shall  be  filed  in 
the  office  of  the  chief  of  the  division  of  archives,  patents,  copyrights,  and  trade- 
marks of  the  executive  bureau  who  shaU  attach  the  same  to  the  original  articles  of 
incorporation  on  file  in  his  office.  From  the  time  of  fUing  such  copy  of  the  amended 
articles  of  incorporation,  the  corporation  shall  have  the  same  powers  and  it  and 
the  members  or  stockholders  thereof  shall  thereafter  be  subject  to  the  same  liabi- 
lities as  if  such  amendment  had  been  embraced  in  the  original  articles  of  incor- 
poration :  Provided,  however,  that  the  life  of  said  corporation  shall  not  be  extended 
by  said  amendment  beyond  the  time  fixed  in  the  original  articles :  And  provided, 
that  the  original  articles  and  amended  articles  together  shall  contain  all  provisions 
required  by  law  to  be  set  out  in  the  articles  of  incorporation :  And  provided  further, 
that  nothing  in  this  section  shall  be  construed  to  authorize  any  corporation  to  in- 
crease or  diminish  its  capital  stock  or  so  as  to  affect  any  rights  or  actions  which 
accrued  to  others  between  the  time  of  filing  the  original  articles  of  incorporation 
and  the  fUing  of  the  amended  articles.  The  chief  of  the  division  of  archwes,  patents, 
copyrights,  and  trade-marks  shall  be  entitled  to  collect  and  receive  the  sum  of 
ten  pesos  for  filing  said  copy  of  the  amended  articles  of  incorporation. 

Sec.  19.  If  a  corporation  does  not  formally  organize  and  commence  the  trans- 
action of  its  business  or  the  construction  of  its  works  within  two  years  from  date  of 
of  its  incorporation,  its  corporate  powers  cease.  The  due  incorporation  of  any 
corporation  claiming  in  good  faith  to  be  a  corporation  under  this  act  and  its  right 
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to  exercise  corporate  powers  shall  not  be  inquired  into  collaterally  in  any  private 
suit  to  which  the  corporation  may  be  a  party,  but  such  inquiry  may  be  had  at  the 
suit  of  the  insular  government  on  information  of  the  attorney -general. 

By-laws. 

Sec.  20,  Every  corporation  formed  under  this  act  must,  within  one  month 
after  the  filing  of  articles  of  incorporation  with  the  division  of  archives,  patents, 
copjrights,  and  trade-marks  of  the  executive  bureau,  adopt  a  code  of  by-laws  for 
its  government  not  inconsistent  with  this  act  or  any  act  of  congress  having  force  and 
effect  in  the  Philippine  Islands.  For  the  adoption  of  any  by-law  or  by-laws  by  the 
corporation  the  affirmative  vote  of  the  stockolders  representing  a  majority  of  all 
of  the  subscribed  capital  stock,  whether  paid  or  unpaid,  or  of  a  majority  of  the  mem- 
bers it  there  be  no  capital  stock  is  necessary.  The  by-laws  shall  be  signed  by  the 
stockholders  or  members  voting  for  them  and  shall  be  kept  in  the  principal  office 
of  the  corporation,  subject  to  the  inspection  of  the  stockholders  or  members  during 
office  hours,  and  a  copy  thereof,  duly  certified  to  by  a  majority  of  the  directors 
and  countersigned  by  the  secretary  of  the  corporation,  shaU  be  fued  with  the  chief 
of  the  said  division  of  archives,  patents,  copyrights,  and  trade-marks,  who  shall 
attach  the  same  to  the  original  articles  of  incorporation  and  collect  and  receive  a 
fee  of  two  pesos  for  the  filing  thereof. 

Sec.  21.  A  corporation  may,  unless  otherwise  prescribed  by  this  act,  provide  in 
its  by-laws  for  the  time,  place,  and  manner  of  calling  and  conducting  regular  or  special 
meetings  of  its  directors,  and  the  time  and  manner  of  calling  and  conducting  regular 
or  special  meetings  of  stockholders  or  members;  the  number  of  stockholders  or 
members  necessary  to  constitute  a  quorum  for  the  transaction  of  business  at  meetings 
of  stockholders  or  members ;  the  conditions  upon  which  members  of  nonstock  corpo- 
rations shall  be  entitled  to  vote ;  the  mode  of  securing  proxies  of  stockholders  or  mem- 
bers and  voting  them;  the  qualifications,  duties,  and  compensation  of  directors, 
officers,  and  employees ;  the  time  for  holding  the  annual  election  of  directors  and  the 
mode  and  manner  of  giving  notice  thereof;  the  manner  of  election  and  the  term  of 
office  of  aU  officers  other  than  directors  and  those  elected  by  the  directors  or  trustees ; 
the  penalties  for  violation  of  by-laws,  not  exceeding  in  any  case  the  sum  of  two 
hundred  pesos;  in  the  case  of  stock  corporations,  the  manner  of  issuing  stock  certi- 
ficates or  shares  of  stock;  and  such  other  matters  not  otherwise  provided  for  by 
this  act  as  may  be  necessary  for  the  proper  or  convenient  transaction  of  the  business 
of  the  corporation. 

Sec.  22.  The  owners  of  a  majority  of  the  subscribed  capital  stock,  or  a  ma- 
jority of  the  members  if  there  be  no  capital  stock,  may,  at  a  regular  or  special 
meeting  duly  called  for  the  purpose,  amend  or  repeal  any  by-law  or  adopt  new  by- 
laws. The  owners  of  two-thirds  of  the  subscribed  capital  stock,  or  two-tlurds  of  the 
members  if  there  be  no  capital  stock,  may  delegate  to  the  board  of  directors  the 
power  to  amend  or  repeal  any  by-law  or  to  adopt  new  by-laws :  Provided,  however, 
that  any  power  delegated  to  the  board  of  directors  to  amend  or  repeal  any  by-law 
or  to  adopt  new  by-laws  shall  be  considered  as  revoked  whenever  a  majority  of  the 
stockholders  or  of  the  members  of  the  corporation  shall  so  vote  at  a  regular  or 
special  meeting. 

See.  23.  Whenever  any  amendment  or  new  by-law  is  adopted  such  amend- 
ment or  by-law  shall  be  attached  to  the  original  by-laws  in  the  office  of  the  corpo- 
ration and  a  copy  thereof,  duly  certified  to  by  a  majority  of  the  directors  and  counter- 
signed by  the  secretary  or  clerk  of  the  corporation,  shall  be  filed  with  the  chief  of 
the  division  of  archives,  patents,  copjrrights,  and  trade-marks  of  the  executive 
bureau,  who  shall  attach  the  same  to  the  original  articles  of  incorporation  and 
original  by-laws  on  file  in  his  office  and  collect  and  receive  the  sum  of  two  pesos 
for  the  service. 

Meetings. 

Sec.  24.  The  meetings  of  the  members  or  stockholders  of  a  corporation  shall 
be  held  at  the  place  where  the  principal  office  of  the  corporation  is  established  or 
located  and  where  practicable  in  the  principal  office  of  the  corporation.  Directors' 
meetings  may  be  held  at  the  place  fixed  in  the  by-laws. 

Sec.  25.  The  proceedings  had  and  the  business  transacted  at  any  meeting  of 
the  stockholders  or  members  of  a  corporation,  if  within  the  powers  of  the  corpo- 
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ration,  shall  be  valid  even  if  the  meeting  be  improperly  held  or  called :  Provided, 
that  the  stockholders  or  members  of  the  corporation  are  present  at  the  meeting. 
At  any  such  meeting  the  stockholders  or  members  of  the  corporation  may  ele<?t 
officers  and  fill  vacancies  then  existing,  and  may  transact  such  other  business  of 
the  corporation  as  might  lawfully  be  transacted  at  a  regular  meeting  thereof. 

Sec.  26.  Whenever,  from  any  cause,  there  is  no  person  authorized  to  call  a 
meetiag,  or  when  the  officer  authorized  to  do  so  refuses,  fails,  or  neglects  to  caD 
a  meeting,  any  judge  of  a  court  of  fii^t  instance,  on  the  showing  of  good  cause  there- 
for, may  issue  an  order  to  any  stockholder  or  member  of  a  corporation,  directing 
him  to  call  a  meeting  of  the  corporation  by  giving  the  proper  notice  required  by 
this  act  or  the  by-laws;  and  if  there  be  no  person  legally  authorized  to  preside 
at  such  meeting,  the  judge  of  the  court  of  first  instance  may  direct  the  person  calling 
the  meeting  to  preside  at  the  same  until  a  majority  of  the  members  or  stockholders 
representing  a  majority  of  the  stock  present  and  permitted  by  law  to  be  voted  have 
chosen  one  of  their  number  to  act  as  presiding  officer  for  the  purposes  of  the  meeting. 

Sec.  27.  Executors,  administrators,  guardians,  or  other  persons  ia  a  position 
of  trust  and  legally  authorized  may  vote  as  stockholders  upon  stock  held  in  their 
representative  capacity. 

Directors  of  corporations  —  their  powers,  duties,  election,  and  organization. 
Sec.  28.  Unless  otherwise  provided  in  this  act,  the  corporate  powers  of  all 
corporations  formed  under  this  act  shall  be  exercised,  all  business  of  such  corpora- 
tions conducted,  and  all  property  of  such  corporations  controlled  and  held  by  a 
board  of  not  less  than  five  nor  more  than  eleven  directors  to  be  elected  from  among 
the  holders  of  stock,  or,  where  there  is  no  stock,  from  the  members  of  the  corpo- 
ration. 

Sec.  29.  At  the  meetiag  for  the  adoption  of  the  original  by-laws,  or  at  such 
subsequent  meeting  as  may  be  then  determined,  directors  shall  be  elected  to  hold 
their  offices  for  one  year  and  until  their  successors  are  elected  and  qualified.  There- 
after the  directors  of  the  corporation  shaD  be  elected  annually  by  the  stockholders 
if  it  be  a  stock  corporation  or  by  the  members  if  it  be  a  nonstock  corporation,  and 
if  no  provision  is  made  in  the  by-laws  for  the  time  of  election  the  same  shall  be  held 
on  the  first  Tuesday  after  the  first  Monday  in  January.  Unless  otherwise  provided 
in  the  by-laws,  two  weeks'  notice  of  the  election  of  directors  must  be  given  by  publi- 
cation in  some  newspaper  of  general  circulation  devoted  to  the  pubHcation  of  general 
news  at  the  place  where  the  principal  office  of  the  corporation  is  established  or 
located,  and  by  written  notice  deposited  in  the  post-office,  postage  prepaid,  addressed 
to  each  stockholder,  or,  if  there  be  no  stockholders,  then  to  each  member,  at  his 
last  known  place  of  residence.  If  there  be  no  newspaper  pubhshed  at  the  place 
where  the  principal  office  of  the  corporation  is  estabhshed  or  located,  a  notice  of 
the  election  of  directors  shall  be  posted  for  a  period  of  three  weeks  immediately 
preceding  the  election  in  at  least  three  public  places,  in  the  place  where  the  principal 
office  of  the  corporation  is  estabhshed  or  located. 

Sec.  30.  Every  director  must  own  in  his  own  right  at  least  one  share  of  the 
capital  stock  of  the  stock  corporation  of  which  he  is  a  director,  which  stock  shall 
stand  in  his  name  on  the  books  of  the  corporation.  Any  director  who  ceases  to  be 
the  owner  of  a  least  one  share  of  the  capital  stock  of  a  stock  corporation  of  which 
he  is  a  director  shall  thereby  cease  to  be  a  director.  Directors  of  all  other  corpo- 
rations must  be  members  thereof  and  at  least  two  of  the  directors  of  all  corporations 
organized  under  this  act  must  be  residents  of  the  Philippine  Islands. 

Sec.  31.  At  all  elections  of  directors  there  must  be  present,  either  in  person  or 
by  representative  authorized  to  act  by  written  proxy,  the  owners  of  the  majority 
of  the  subscribed  capital  stock  entitled  to  vote,  or,  if  there  be  no  capital  stock,  then 
a  majority  of  the  members  entitled  to  vote.  The  elections  must  be  by  ballot,  and 
every  stockholder  entitled  to  vote  shaU  have  the  right  to  vote  in  person  or  by  proxy 
the  number  of  shares  of  stock  standing  at  the  time  fixed  in  the  by-laws  in  his  own 
name  on  the  stock  books  of  the  corporation,  and  said  stockholder  may  vote  such 
number  of  shares  for  as  many  persons  as  there  are  directors  or  he  may  cumulate 
said  shares  and  give  one  candidate  as  many  votes  as  the  number  of  directors  to  be 
elected  multipUed  by  the  number  of  his  shares  shall  equal,  or  he  may  distribute 
them  on  the  same  principle  among  as  many  candidates  as  he  shall  see  fit:  Provi- 
ded, that  the  whole  number  of  votes  cast  by  him  shall  not  exceed  the  number  of 
B  31 
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shares  owned  by  him  as  shown  by  the  books  of  the  corporation  multiplied  by  the 
whole  number  of  directors  to  be  elected:  And  provided,  that  no  stock  declared 
delinquent  by  the  board  of  directors  for  unpaid  subscriptions  shall  be  voted. 
Members  of  corporations  which  have  no  capital  stock  may  cast  as  many  votes  for 
one  director  as  there  are  directors  to  be  elected,  or  may  distribute  the  same  among 
any  or  all  of  the  candidates.  Directors  receiving  the  highest  number  of  votes  shall 
be  declared  elected.  Any  meeting  of  the  stockholders  or  members  called  for  an 
election  may  adjourn  from  day  to  day  or  from  time  to  time  if  for  any  reason  no 
election  is  had  or  if  there  are  not  present  or  represented  by  proxy  at  the  meeting 
the  owners  of  a  majority  of  the  subscribed  capital  stock  entitled  to  vote  or  if 
there  be  no  capital  stock  a  majority  of  the  members  entitled  to  vote. 

Sec.  32.  n  for  any  cause  no  meeting  is  held  on  the  day  fixed  and  appointed 
by  law  or  by  the  by-laws  of  the  corporation  for  holding  the  election  of  directors,  a 
meeting  may  be  called  for  that  purpose  either  by  the  directors  or  as  provided  in 
section  twenty-six;  and  at  the  meeting  held  in  pursuance  of  such  call  the  election 
may  be  had  with  the  same  effect  as  if  it  had  taken  place  on  the  day  fixed  by  law 
or  by  the  by-laws  of  the  corporation. 

Sec.  33.  Immediately  after  election  the  directors  of  a  corporation  must  organize 
by  the  election  of  a  president,  who  must  be  one  of  their  number,  a  secretary  or  clerk 
who  shall  be  a  resident  of  the  Philippine  Islands  and  a  citizen  of  the  Philippine  Is- 
lands or  of  the  United  States,  and  such  other  officers  as  may  be  provided  for  in  the 
by-laws.  The  directors  and  officers  so  elected  shall  perform  the  duties  enjoined  on 
them  by  law  and  by  the  by-laws  of  the  corporation.  A  majority  of  the  directors 
shall  constitute  a  quorum  for  the  transaction  of  corporate  business,  and  every  decision 
of  a  majority  of  the  quorum  duly  assembled  as  a  board  shall  be  valid  as  a  corporate 
act. 

Sec.  34.  Directors  of  a  corporation  may  be  removed  from  office  by  a  vote  of 
two-thirds  of  the  members  entitled  to  vote,  or,  if  the  corporation  be  a  stock  corpo- 
ration, by  a  vote  of  the  stockholders  holding  Or  representing  two-thirds  of  the  sub- 
scribed capital  stock  entitled  to  vote:  Provided,  however,  that  such  removal  shall 
take  place  either  at  a  regular  meeting  of  the  corporation  or  at  a  special  meeting 
called  for  the  purpose,  and  in  either  case,  after  previous  notice  to  stockholders  or 
members  of  the  intention  to  propose  such  removal  at  the  meeting.  A  special  meeting 
of  the  stockholders  or  members  of  a  corporation  for  the  purpose  of  removal  of  di- 
rectors, or  any  of  them,  must  be  called  by  the  secretary  or  clerk  on  order  of  the 
president  or  on  the  written  demand  of  a  majority  of  the  members  entitled  to  vote, 
or,  if  it  be  a  stock  corporation,  on  the  written  demand  of  the  stockholders  represent- 
ing or  holding  at  least  one-half  of  the  shares  entitled  to  be  voted.  Should  the  secre- 
tary or  clerk  fail  or  refuse  to  call  the  special  meeting  demanded  or  fail  or  refuse 
to  give  the  notice,  or  if  there  is  no  secretary  or  clerk,  the  call  for  the  meeting  may 
be  addressed  directly  to  the  members  or  stockholders  by  any  member  or  stockholder 
of  the  corporation  signing  the  demand.  Notice  of  the  time  and  place  of  any  such 
meeting,  as  well  as  of  the  intention  to  propose  such  removal,  must  be  given  by 
publication  or  by  written  notice  as  prescribed  by  section  twenty-nine.  In  case  of 
removal  on  the  vote  of  the  stockholders  or  the  members,  as  the  case  may  be,  the 
vacancy  so  created  may  be  filled  by  election  at  the  same  meeting  without  further 
notice,  or  at  any  general  meeting  or  at  any  special  meeting  called  for  the  purpose, 
after  giving  notice  as  prescribed  by  section  twenty-nine. 

Stocks  and  stockholders. 

Sec.  35.  The  capital  stock  of  stock  corporations  shall  be  divided  into  shares 
for  which  certificates  signed  by  the  president  or  the  vice-president,  countersigned 
by  the  secretary  or  clerk  and  sealed  with  the  seal  of  the  corporation,  shall  be  issued 
in  accordance  with  the  by-laws.  Shares  of  stock  so  issued  are  personal  property 
and  may  be  transferred  be  delivery  of  the  certificate  indorsed  by  the  owner  or  his 
attorney  in  fact  or  other  person  legally  authorized  to  make  the  transfer.  No  trans- 
fer, however,  shall  be  valid,  except  as  between  the  parties,  until  the  transfer  is 
entered  and  noted  upon  the  books  of  the  corporation  so  as  to  show  the  names  of 
the  parties  to  the  transaction,  the  date  of  the  transfer,  the  number  of  the  certificate, 
and  the  number  of  shares  transferred. 

No  share  of  stock  against  which  the  corporation  holds  any  unpaid  claim  shall 
be  transferable  on  the  books  of  the  corporation. 
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Sec.  36.  Subscribers  for  stock  shall  pay  to  the  corporation  quarterly  on  all 
unpaid  subscriptions  interest,  from  the  date  of  subscription,  at  the  rate  of  six  per 
centum  per  annum  unless  otherwise  provided  in  the  by-laws.  No  certificate  of  stock 
shall  be  issued  to  a  subscriber  as  fuUy  paid  up  until  the  full  par  value  thereof  has 
been  paid  by  him  to  the  corporation.  Subscribed  shares  not  f  uUy  paid  up  may  be  voted 
provided  no  subscription  call  or  interest  due  on  subscription  is  unpaid  and  delinquent. 

Calls  for  unpaid  subscriptions  and  assessment  of  stock. 

Sec.  37.  The  board  of  directors  or  trustees  of  any  stock  corporation  formed, 
organized,  or  existing  under  this  act  may  at  any  time  declare  due  and  payable  to  the 
corporation  unpaid  subscriptions  to  the  capital  stock  and  may  collect  the  same 
with  interest  accrued  thereon  or  such  percentage  of  said  unpaid  subscriptions  as  it 
may  deem  necessary. 

Sec.  38.  The  order  of  the  board  of  directors  declaring  payable  any  unpaid 
subscriptions  to  the  capital  stock  shall  state  what  percentage  of  the  unpaid  sub- 
scription is  due  and  payable,  when,  where,  and  to  whom  payable,  the  date  of  delin- 
quency, which  must  be  subsequent  to  the  fuU  term  of  publication  of  the  notice  of 
call  for  unpaid  subscriptions  and  not  less  than  thirty  days  nor  more  than  sixty  days 
from  the  date  of  the  order  of  the  board  calling  for  the  payment  of  unpaid  subscrip- 
tions, and  the  date  on  which  the  delinquent  stock  will  be  sold,  which  must  not  be  less 
than  fifteen  days  nor  more  than  sixty  days  from  the  date  the  stock  becomes  delinquent. 

Notice  of  the  order  declaring  unpaid  subscriptions  to  the  capital  stock  due 
and  payable  shall  be  given  by  the  secretary  or  clerk  of  the  corporation  substantially 
in  the  following  form: 

(Here  insert  name  of  corporation  in  full  and  location  of  principal  olfice.) 

Notice  is  hereby  given  that  at  a  meeting  of  the  board  of  directors  held  on  the 

(Here  insert  date.) 
unpaid  subscriptions  to  the  capital  stock  of  the  corporation  (or  the  percentage  thereof  declared 

due)  were  declared  due  and  payable All  stock  upon  which 

(Here  insert  when,  to  wliom,  and  where.) 

the  subscription,  with  interest  accrued,  has  not  been  paid  on 

(Here  insert  date  fixed  for  delinquency.) 
will  be  delinquent  and  advertised  for  sale  at  public  auction,  and  unless  payment  of  the  sub- 
scriptions, with  interest  and  costs  accrued,  is  made  before  sale  of  the  stock,  same  will  be  sold 

on  the to   pay   the   amount   of   the   subscription 

(Here  insert  date  fixed  for  sale.) 
and  accrued  interest,  together  with  the  costs  of  advertising  and  expenses  of  sale. 


(Here  insert  signature  of  secretary  or  clerlj, 

with  location  of  office.) 

Sec.  39.  If  the  whole  or  any  part  of  the  subscription  on  unpaid  capital  stock 
with  interest  accrued  is  unpaid  on  the  date  of  delinquency,  such  unpaici  stock  be- 
comes subject  to  sale,  and  the  secretary  or  clerk,  unless  otherwise  ordered  by  the 
board  of  directors,  must  give  notice  of  delinquency  and  sale  substantially  in  the 
following  form: 

(Here  insert  name  of  the  corporation  in  full  and  location  of  principal  office.) 

Notice. 
The  following-described  stock  is  delinquent  for  nonpayment  of  the  unpaid  subscription 

thereon,  with  interest  accrued,  due  and  payable  on  the ,  in  the  amounts 

(Here  insert  date.) 

set  opposite  the  names  of  the  respective  shareholders,  as  follows: 

(Here  insert  names,  number  of  each 

certificate  unpaid,  number  of  shares,  amount  due  on  unpaid  subscription,  date  from  which  interest  is  accrued.) 
Now,  therefore,  in  accordance  with  law,  so  many  shares  of  said  stock  belonging  to  the 
several  owners  as  may  be  necessary  will  be  sold  at 

(Here  insert  principal  office  of  the  corporation.) 

on  the ^t of  said  day,  to  pay  the  amount 

(Here  insert  date.)  (Here  insert  hour.) 

of  the  unpaid  subscription  thereon,  together  with  interest,  costs  of  advertising,  and  expenses  of  sale. 

(Here  insert  signature  of  secretary  or  clerk 


and  location  of  office.) 
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Sec.  40.  Notice  of  call  for  unpaid  subscriptions  must  be  either  personally  ser- 
ved upon  each  stockholder  or  deposited  in  the  postoffice,  postage  prepaid,  addressed 
to  him  at  his  place  of  residence,  if  known,  and,  if  not  known,  addressed  to  the  place 
where  the  principal  office  of  the  corporation  is  situated.  The  notice  must  also  be 
published  once  a  week  for  four  successive  weeks  in  some  newspaper  of  general 
circulation  devoted  to  the  publication  of  general  news  published  at  the  place  where 
the  principal  office  of  the  corporation  is  established  or  located,  and  posted  in  some 
prominent  place  at  the  works  of  the  corporation  if  any  such  there  be.  If  there  be 
no  newspaper  published  at  the  place  where  the  principal  office  of  the  corporation 
is  established  or  located,  then  such  notice  may  be  pubHshed  in  any  newspaper  of 
general  circulation  devoted  to  the  publication  of  general  news  in  the  Islands. 

Sec.  41.  Notices  of  deliquency  and  sale  of  stock  for  unpaid  subscriptions  must 
be  pubhshed  in  the  newspapers  specified  in  the  section  immediately  preceding,  and, 
when  published  in  a  daily  newspaper,  must  be  published  in  ten  successive  issues 
of  said  newspaper  previous  to  the  day  of  sale,  and,  when  published  in  a  weekly  news- 
paper, must  be  pubHshed  two  weeks  previous  to  the  sale  and  the  first  publication 
must  be  fifteen  days  prior  to  the  day  of  sale. 

Sec.  42.  From  and  after  the  publication  of  the  notices  of  delinquency  and  gale 
of  stock  for  unpaid  subscriptions  the  corporation  acquires  jurisdiction  to  sell  and 
convey  aU  of  the  stock  described  in  the  notices  of  sale,  but  the  corporation  must  sell 
no  more  of  the  stock  mentioned  in  the  notices  than  is  necessary  to  pay  the  amount 
of  the  subscription  due,  with  interest  accrued,  and  the  expenses  of  advertising  and 
the  costs  of  sale. 

Sec.  43.  On  the  day  and  at  the  place  and  hour  of  sale  specified  in  the  notices 
of  delinquency  and  sale  of  stock  for  unpaid  subscriptions  the  secretary  or  clerk  shall, 
unless  otherwise  ordered  by  the  board  of  directors,  sell  or  cause  to  be  sold  at  public 
auction,  to  the  highest  bidder,  for  cash,  so  many  shares  of  the  stock  described  in 
the  notice  as  may  be  necessary  to  pay  the  amount  due  on  the  subscription,  with 
interest  accrued,  expenses  of  advertising,  and  costs  of  sale. 

Sec.  44.  The  person  offeriug  at  such  sale  to  pay  the  unpaid  subscription,  with 
interest  accrued,  together  with  expenses  of  advertising  and  costs  of  sale,  for  the 
smallest  number  of  shares  of  fraction  of  a  share,  shall  be  the  highest  bidder,  and  the 
stock  purchased  must  be  transferred  to  him  on  the  stock  books  of  the  corporation 
on  payment  of  the  amount  due  on  the  unpaid  subscription,  together  with  the  ex- 
pense of  advertising  and  costs  of  sale. 

If,  at  the  sale  of  the  stock  for  unpaid  subscription,  no  bidder  offers  to  pay  the 
amount  due  with  expenses  of  advertising  and  costs  of  sale,  the  same  may  be  bid  in 
by  the  corporation,  through  the  secretary  or  clerk  or  president  or  any  shareholder 
thereof,  and  the  amount  of  subscription  due,  together  with  the  expenses  of  ad- 
vertising and  costs  of  sale,  shaU  be  credited  as  paid  in  full  on  the  books  of  the  corpo- 
ration and  entry  of  the  transfer  of  the  stock  to  the  corporation  made. 

Sec.  45.  The  legal  title  to  all  stock  purchased  by  the  corporation  at  sales  of 
stock  for  unpaid  subscription  is  vested  in  the  corporation,  and  the  stock  so  pur- 
chased may  be  disposed  of  by  the  stockholders  in  accordance  with  law  and  the  by- 
laws of  the  corporation  by  a  majority  vote  of  all  the  remaining  shares. 

Sec.  46.  The  dates  fixed  in  any  call  for  unpaid  subscription  or  in  any  notice 
of  deliquency  and  sale  of  stock  for  unpaid  subscription,  published  according  to  the 
provisions  of  this  article,  may  be  extended  from  time  to  time,  for  a  period  of  not 
more  than  thirty  days,  by  order  of  the  board  of  directors  entered  upon  the  records  of 
the  corporation,  but  no  order  extending  the  time  for  the  performance  of  any  act  speci- 
fied in  such  notice  is  effectual  unless  the  notice  of  such  extension  or  postponement 
is  appended  to  the  notice  to  which  the  order  relates,  and  is  thereafter  published  with 
the  notice. 

Sec.  47.  No  action  can  be  sustained  to  recover  stock  sold  for  delinquent  unpaid 
subscription  upon  the  ground  of  irregularity  or  defect  in  the  calls  for  such  unpaid 
subscription,  or  irregularity  or  defect  in  the  notice  of  delinquency  and  sale,  or  in 
the  sale  itself  of  stock  for  unpaid  subscription,  unless  the  party  seeking  to  maintain 
such  action  first  pays  or  tenders  to  the  party  holding  the  stock  the  sum  for  which 
the  same  was  sold,  together  with  all  subsequent  calls  which  may  have  been  paid  upon 
the  stock  so  sold,  with  interest  from  the  date  of  payment  at  the  rate  of  seven  per  cen- 
tum per  annum,  and  no  such  action  shall  be  maintained  unless  it  is  commenced  by  the 
filing  of  a  complaint  and  the  issuance  of  summons  within  six  months  from  date  of  sale. 
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Sec.  48.  The  posting  of  the  notices  of  call  for  unpaid  subscriptions  and  notices 
of  delinquency  and  sale  of  stock  for  unpaid  subscriptions  may  be  proved  prima  facie 
by  affidavit  of  the  secretary  or  clerk  or  other  officer  of  the  corporation,  and  the 
publication  of  such  notices  may  be  proved  to  the  same  extent  by  the  affidavit  of 
the  printer,  foreman,  or  principal  clerk  of  the  newspaper  ia  which  the  notices  were 
published.  The  time  and  place  of  sale  of  the  stock,  the  quantity  of  the  stock  sold, 
its  particular  description,  the  person  to  whom  the  stock  was  sold,  the  price  for 
which  it  was  sold,  and  the  amount  of  the  purchase  money  paid  may  be  proved 
prima  facie  by  the  affidavit  of  the  auctioneer  or  of  the  secretary  or  clerk  or  of  the 
treasurer  of  the  corporation. 

The  affidavits  mentioned  in  this  section  must  be  filed  in  the  office  of  the  corpo- 
ration, and  copies  thereof,  certified  to  be  true  and  correct  by  the  secretary  of  the 
corporation,  may  be  received  by  the  courts,  and  others,  as  prima  facie  evidence 
of  the  facts  therein  stated. 

Sec.  49.  Nothing  in  this  act  shall  prevent  the  directors  from  collecting,  by 
action  in  any  court  of  proper  jurisdiction,  the  amount  due  on  any  unpaid  subscrip- 
tion, together  with  accrued  interest  and  costs  and  expenses  incurred. 

Sec.  50.  No  stock  delinquent  for  unpaid  subscription  shall  be  voted  or  entitled 
to  a  vote  or  representation  at  any  stockholders'  or  directors'  meeting,  or  for  any 
corporate  purpose  whatever. 

Corporate  books  and  records,  reports  of  corporations,  and  government 
examination  and  inspection  of  corporations. 

Sec.  51.  AU  business  corporations  shall  keep  and  carefuUy  preserve  a  record 
of  all  business  transactions,  and  a  minute  of  aU  meetings  of  directors,  members,  or 
stockholders,  in  which  shall  be  set  forth  in  detail  the  time  and  place  of  holding  the 
meeting,  how  authorized,  the  notice  given,  whether  the  meeting  was  regular  or 
special,  if  special  its  object,  those  present  and  absent,  and  every  act  done  or  ordered 
done  at  the  meeting.  On  the  demand  of  any  director,  member,  or  stockholder,  the 
time  when  any  director,  member,  or  stockholder  entered  or  left  the  meeting  must 
be  noted  on  the  minutes,  and  on  a  similar  demand,  the  yeas  and  nays  must  be 
taken  on  any  motion  or  proposition  and  a  record  thereof  carefully  made.  The 
protest  of  any  director,  member,  or  stockholder  on  any  action  or  proposed  action 
must  be  recorded  in  full  on  his  demand. 

The  record  of  all  business  transactions  of  the  corporation  and  the  minutes  of 
any  meeting  shall  be  open  to  the  inspection  of  any  director,  member,  or  stockholder 
of  the  corporation  at  reasonable  hours. 

'  Sec.  52.  Business  corporations  must  also  keep  a  book  to  be  kiaown  as  the  "Stock 
and  transfer  book",  in  which  must  be  kept  a  record  of  all  stock,  the  names  of  the 
stockholders  or  members  alphabetically  arranged;  the  installments  paid  and 
unpaid  on  aU  stock  for  which  subscription  has  been  made,  and  the  date  of  payment 
of  any  installment;  a  statement  of  every  alienation,  sale,  or  transfer  of  stock  made, 
the  date  thereof,  and  by  and  to  whom  made;  and  such  other  entries  as  the  by- 
laws may  prescribe.  The  stock  and  transfer  book  shall  be  open  to  the  inspection 
of  any  director,  stockholder,  or  member  of  the  corporation  at  reasonable  hours. 

Sec.  53.  Every  public-utility  or  public-service  corporation  whether  domestic 
or  foreign,  doing  business  for  profit  in  the  Philippine  Islands  must  file  with  the  in- 
sular auditor,  on  or  before  the  thirty-first  day  of  March  of  each  year,  a  report  of  its 
operations  for  the  preceding  year  ending  December  thirty-first,  which  report  shall 
be  verified  by  the  oath  of  the  president  or  manager  and  the  secretary  or  clerk  or 
treasurer  of  the  corporation,  and  shall  show  clearly:  1.  The  fuU  amount  of  the  capital 
stock  and  the  amount  thereof  actually  paid  into  the  treasury  on  the  thirty-first  day 
of  December  immediately  preceding;  2.  Its  available  assets  on  the  thirty- first  day 
of  December  immediately  preceding,  including  cash  and  real  and  personal  property 
and  credits  due  the  corporation,  and  the  incumbrances,  if  any,  thereon;  3.  The 
nature  and  amount  of  its  entire  indebtedness,  on  the  thirty-first  day  of  December 
immediately  preceding ;  4.  The  total  receipts  and  expenditures  for  the  calendar  year 
immediately  preceding;  5.  The  profit  or  loss  of  the  corporation  for  the  calendar 
year  immediately  preceding ;  6.  The  number  and  amount  of  dividends  paid  during 
the  calendar  year  immediately  preceding :  Provided,  however,  that  none  of  the  con- 
tents of  such  report  shall  be  made  public  without  the  express  authorization  of  the 
governor-general :  And  provided  further,  that  in  case  the  fiscal  year  of  a  corporation 
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does  not  terminate  with  the  thirty-first  day  of  December  it  shall  be  deemed  a  suffi- 
cient compliance  with  this  section  if  the  report  states  the  details  required  down  to 
the  close  of  the  regular  fiscal  year  of  the  corporation.  In  such  case  the  report  of  the 
corporation  shall  be  filed  with  the  Insular  auditor  within  three  months  after  the 
close  of  its  fiscal  year. 

Sec.  54.  The  governor-general  may,  at  any  time,  order  the  attorney-general, 
the  insular  auditor,  the  insular  treasurer,  or  any  other  officer  of  the  government  to 
make  an  examination  into  the  business  affairs,  administration,  and  condition  of 
any  corporation  transacting  business  ia  the  Philippine  Islands,  and  thereupon  it  shall 
be  the  duty  of  the  attorney-general,  the  insular  auditor,  the  insular  treasurer,  or 
any  other  officer  designated,  to  make  such  examination ;  and  for  the  purposes  thereof 
the  attorney-general,  the  insular  auditor,  the  insular  treasurer,  or  other  official  desig- 
nated shall  have  the  authority  to  administer  oaths  to  the  directors,  officers,  stock- 
holders, or  members  of  any  corporation  or  to  other  persons,  and  to  examine  under 
oath  or  otherwise  such  directors,  officers,  stockholders,  members,  or  other  persons 
in  relation  to  the  business  transacted  by  said  corporation,  the  administration  of 
its  affairs  and  the  condition  thereof.  For  the  purposes  of  such  examination  the 
books,  papers,  letters,  and  documents  belonging  to  such  corporation  or  pertaining 
to  its  business  administration  or  condition  shall  be  open  to  the  inspection  of  the 
attorney-general,  the  insular  auditor,  the  insular  treasurer,  or  other  officer  desig- 
nated, and  upon  the  application  of  either  of  them  to  any  court  of  first  instance,  or 
to  any  judge  of  the  supreme  court,  a  subpoena  may  be  issued  directing  any  person  in 
the  Philippine  Islands  to  appear  as  a  witness  and  to  produce  for  the  inspection  of 
the  attorney-general,  the  insular  auditor,  the  insular  treasurer,  or  other  officer 
designated,  any  books,  papers,  documents,  letters,  or  other  records  in  his  possession. 
Any  witness  failing  to  obey  such  subpoena  shall  be  liable  to  punishment  by  the 
supreme  court  or  the  court  of  first  instance,  as  the  case  may  be,  in  the  same  manner 
and  to  the  same  extent  as  if  he  had  disobeyed  a  subpoena  issued  out  of  the  supreme 
court  or  the  court  of  first  instance  in  a  matter  pending  before  either  of  said  courts. 

The  attorney-general,  the  insular  auditor,  the  insular  treasurer,  or  other  officer 
designated,  as  the  case  may  be,  shall  make  a  full  and  complete  report  to  the  governor- 
general  of  the  examination  made  by  him,  together  with  his  recommendations,  and 
the  governor-general,  if  he  deems  proper,  shaU  direct  the  attorney-general  to  take 
such  proceedings  as  the  report  may  seem  to  justify  and  the  state  of  the  case  require. 

Sec.  55.  The  attorney-general,  the  insular  auditor,  the  insular  treasurer,  or  other 
officer  designated  by  the  governor-general  to  make  the  examination  shall  not  dis- 
close to  anyone  other  than  the  governor-general  the  details  or  results  of  the  exam- 
ination or  investigation,  and  if  the  officer  designated  to  make  the  examination 
discloses  to  any  person  other  than  the  governor-general  the  details  or  results  of  the 
examination  or  investigation,  he  shall  be  punished  by  imprisonment  for  not  less 
than  one  year  nor  more  than  five  years  or  by  a  fine  of  not  less  than  five  hundred 
pesos  nor  more  than  two  thousand  pesos,  or  both  such  fine  and  imprisonment,  in 
the  discretion  of  the  court. 

Forced  sale  of  franchises. 

Sec.  56.  Any  franchise  granted  to  a  corporation  to  collect  toUs,  or  to  occupy, 
enjoy,  or  use  public  property  or  any  portion  of  the  public  domain  or  any  right  of  way 
over  public  property  or  the  public  domain,  and  any  rights  and  privileges  acquired 
under  such  franchise,  may  be  levied  upon  and  sold  under  execution,  together  with 
the  property  necessary  for  the  enjoyment,  the  exercise  of  the  powers,  and  the  receipt 
of  the  proceeds  of  such  franchise  or  right  of  way,  in  the  same  manner  and  with 
like  effect  as  any  other  property  to  satisfy  any  judgment  against  the  corporation : 
Provided,  that  the  sale  of  the  franchise  or  right  of  way  and  the  property  necess- 
ary for  the  enjoyment,  the  exercise  of  the  powers,  and  the  receipt  of  the  proceeds 
of  said  franchise  or  right  of  way  is  specially  decreed  and  ordered  in  the  judgment: 
And  provided  further,  that  the  sale  shall  not  become  effective  until  confirmed  by 
the  court  after  due  notice. 

Sec.  57.  The  officer  selling  any  franchise  under  execution  shall,  after  confir- 
mation by  the  court,  issue  a  certificate  of  purchase  to  the  purchaser  of  the  franchise 
and  shall  place  such  purchaser  in  peaceful  possession  of  all  property  described  in 
the  judgment  as  necessary  for  the  enjoyment  of  the  franchise  or  right  of  way,  the 
exercise  of  its  powers,  or  the  receipt  of  its  proceeds. 


CORPORATION  ACTS:  PHILIPPINES.  487 

Sec.  58.  From  and  after  issuance  of  the  certificate  of  purchase  of  the  franchise 
or  right  of  way,  the  purchaser  shall  exercise  all  the  powers  and  privileges  and  enjoy 
all  the  rights  and  be  subjected  to  all  the  liabihties  of  the  franchise  or  grant  of  right 
of  way  to  the  same  extent  as  would  have  been  the  corporation  had  the  sale  not 
taken  place. 

Sec.  59.  The  purchaser  of  the  franchise  or  his  assignee  shall  be  entitled  to 
recover  any  penalties  or  damages  recoverable  by  the  corporation  and  imposed  or  allow- 
ed by  law  for  an  injury  to  the  franchise,  or  any  property  necessary  for  the  enjoy- 
ment of  the  franchise  or  right  of  way,  or  of  the  privileges  of  either,  occurring  during 
the  time  he  holds  the  franchise  or  right  of  way.  Said  purchaser  or  his  assignee  may 
use  the  name  of  the  corporation  in  any  action  necessary  to  recover  the  penalties  and 
damages  named  in  this  section,  and  the  recovery  of  such  penalties  or  damages  shall 
be  a  bar  to  any  subsequent  action  to  recover  the  same  by  or  on  behalf  of  the  corpo- 
ration. 

Sec.  60.  The  corporation  whose  franchise  or  right  of  way  is  sold  as  provided 
in  section  fifty-six  hereof,  except  as  to  the  rights  and  powers  acquired  by  the  pur- 
chaser and  the  duties,  obligations,  penalties,  and  forfeitures  imposed  on  the  pur- 
chaser of  the  franchise  or  right  of  way,  retains  the  same  powers,  is  bound  to  dis- 
charge the  same  duties,  and  is  liable  to  the  same  obligations,  penalties,  and  forfei- 
tures as  before  such  sale.  The  rights  acquired  by  the  purchaser  of  the  franchise 
shall  be  subject  to  the  prior  rights  of  mortgagees  and  lien  holders. 

Sec.  61.  The  sale  of  any  franchise  and  right  of  way  under  execution  shall  be  made 
in  the  place  in  which  the  corporation  has  its  principal  office. 

Voluntary  dissolutions  of  corporations.^) 

Sec.  62.  A  corporation  may  be  dissolved  at  any  time  by  the  court  of  first 
instance  for  the  province  where  the  principal  office  of  the  corporation  is  situate 
upon  the  voluntary  application  of  a  majority  of  the  members  or  of  the  stockholders 
holding  at  least  two-thirds  of  all  shares  of  stock  issued  or  subscribed. 

Sec.  63.  The  application  for  dissolution  must  be  ia  writing  and  shall  set  forth 
all  claims  and  demands  against  the  corporation,  and  that,  at  a  meeting  of  the  mem- 
bers or  stockholders  of  the  corporation  called  for  that  purpose,  the  dissolution  of  the 
corporation  was  resolved  upon  by  a  majority  of  the  members  or,  if  a  stock  corpo- 
ration, by  the  affirmative  vote  of  the  stockholders  holding  or  representing  two- 
thirds  of  aU  shares  of  stock  issued  or  subscribed. 

Sec.  64.  The  application  for  dissolution  must  be  signed  by  a  majority  of  the 
board  of  directors  or  other  officers  having  the  management  of  the  affairs  of  the  cor- 
poration and  must  be  verified  by  the  president  or  secretary  or  clerk  or  some  director 
of  the  corporation. 

Sec.  65.  Notice  of  the  application  for  dissolution  must  be  given  by  the  clerk 
of  the  court  upon  order  of  the  court  by  publication  for  not  less  than  thirty  days  nor 
more  than  sixty  days  in  some  newspaper  of  general  circulation  devoted  to  the  publi- 
cation of  general  news  pubhshed  at  the  place  where  the  principal  office  of  the  cor- 
poration is  established  or  located,  or,  if  there  be  no  such  newspaper,  then  in  some 
newspaper  of  general  circulation  in  the  islands  devoted  to  the  publication  of  general 
news.  The  notice  must  also  be  posted  in  at  least  three  public  places  at  the  place 
where  the  principal  office  of  the  corporation  is  established  or  located.  The  date 
on  which  the  right  of  objection  to  the  application  expires  must  be  set  out  in  the 
notice  and  must  be  subsequent  to  the  period  prescribed  for  the  publication  of  such 
notice. 

Sec.  66.  On  or  before  the  date  on  which  the  right  of  objection  expires  as  declared 
in  the  notice,  any  person  may  fUe  objections  to  the  dissolution  of  the  corporation. 
The  issue  made  by  the  application  and  the  objection  thereto  shall  be  tri^  by  the 
court  upon  five  day's  notice  to  the  apphcants  and  to  the  persons  who  have  filed 
objections,  and  shall  be  determined  by  the  court  as  justice  and  right  may  require. 
Should  no  objections  to  the  application  be  filed  on  or  before  the  date  prescribed 
for  filing  the  same,  the  court  shall  proceed  to  hear  the  application,  and  if  the  appli- 
cation is  sufficient  and  all  the  material  statements  made  therein  are  shown  to  be 
true,  the  court  may  appoint  receivers  to  collect  and  take  charge  of  the  assets  of  the 
corporation  and  shall  declare  the  corporation  dissolved  and  decree  such  disposition 
of  its  assets  and  property  remaining  as  the  law  may  permit  and  justice  may  require. 
1)  See  further  as  to  winding-up  Act  No.  19.56,  reprinted  in  Vol.  7,  pp.  324 — 343. 
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Sec.  67.  The  application,  notices  thereof  and  proof  of  publication  and  posting 
of  notices,  the  objections  filed  to  the  dissolution,  if  any  there  be,  the  declaration  of 
dissolution,  and  the  evidence  and  proofs  taken  of  dissolution  shall  constitute  the 
record  in  the  case,  and  an  appeal  from  the  judgment  may  be  taken  to  the  supreme 
court  as  from  other  judgments  of  courts  of  first  instance. 

Foreign  corporations. 
Sec.  68.  No  foreign  corporation  or  corporations  formed,  organized,  or  existing 
under  any  laws  other  than  those  of  the  Philippine  Islands  shall  be  permitted  to 
transact  business  in  the  Philippine  Islands  until  after  it  shall  have  obtained  a  li- 
cense for  that  purpose  from  the  chief  of  the  division  of  archives,  patents,  copyrights, 
and  trade-marks  of  the  executive  bureau  upon  order  of  the  secretary  of  finance  a,nd 
justice  in  case  of  banks,  savings  and  loan  banks,  trust  corporations,  and  banking 
institutions  of  all  kinds,  and  upon  order  of  the  secretary  of  commerce  and  police 
in  case  of  all  other  foreign  corporations.  No  order  for  a  license  shall  be  issued  by 
either  of  said  secretaries  except  upon  a  statement  under  oath  of  the  managing  agent 
of  the  corporation,  showing  to  the  satisfaction  of  the  proper  secretary  that  the  cor- 
poration is  solvent  and  in  sound  financial  condition,  and  setting  forth  the  resources 
and  liabilities  of  the  corporation  within  sixty  days  of  the  date  of  presenting  the 
statement,  as  foUows:  1.  The  name  of  the  corporation;  2.  The  purpose  for  which 
it  was  organized ;  3.  The  location  of  its  principal  or  home  office ;  4.  The  capital  stock 
of  the  corporation  and  the  amount  thereof  actually  subscribed  and  paid  into  the 
treasury  on  the ;  5.  The  net  assets  of  the  corporation 

(Here  insert  date,  month,  year.) 

over  and  above  all  debts,  Uabilities,  obligations,  and  claims  outstanding  against 
it  on  the ;  6.  The  name  of  an  agent  residing 

^  (Here  insert  date,  month,  year). 

m  the  Philippine  Islands  authorized  hj  the  corporation  to  accept  service  of  summons 
and  process  in  all  legal  proceediugs  against  the  corporation  and  of  all  notices  affecting 
the  corporation:  Provided,  however,  that  the  secretary  of  finance  and  justice  or 
the  secretary  of  commerce  and  police,  as  the  case  may  be,  before  ordering  that  a 
license  be  issued  in  the  case  of  any  particular  corporation,  may  require  further  evi- 
dence of  the  solvency  and  fair  dealing  of  the  corporation  if  in  his  judgment  such 
further  information  is  essential.  Upon  filing  in  the  division  of  archives,  patents, 
copyrights,  and  trade-marks  of  the  executive  bureau  the  said  statement  a  certified 
copy  of  its  charter  and  the  order  of  the  secretary  of  finance  and  justice  or  of  the 
secretary  of  commerce  and  police,  as  the  case  may  be,  for  the  issuance  of  a  license, 
the  chief  of  the  said  division  shall  issue  to  the  foreign  corporation  as  directed  in 
the  order  a  license  to  do  business  in  the  Philippine  Islands,  and  for  the  issuance  of 
said  license  the  chief  of  the  said  division  shall  collect  a  fee  of  fifty  pesos :  Provided, 
however,  that  the  secretary  of  finance  and  justice  or  secretary  of  commerce  and  po- 
lice, as  the  case  may  be,  may  issue  to  any  foreign  commercial  corporation  transacting, 
busiaess  in  the  Philippine  Islands  at  the  time  of  the  passage  of  this  act  and  contin- 
uously in  the  PhUippine  Islands  for  more  than  three  years  prior  thereto  a  license 
to  do  business  in  the  Philippine  Islands  without  requiring  the  statement  prescribed 
by  this  section,  but  the  license  to  so  transact  business  shall  be  secured  and  the  fee 
paid  therefor  by  such  corporation. 

See  Act  No.  1659.  Foreign  corporations  may  apply  for  and  secure  registration  of  title 
to  lands  in  the  name  of  the  corporation,  subject  only  to  the  limitations  applied  or  to  be 
applied  to  domestic  corporations.    Act.  No.  496,  sec.  19,  as  amended  by  Act  No.  1108,  sec.  6. 

Sec.  69.  No  foreign  corporation  or  corporation  formed,  organized,  or  existing 
under  any  laws  other  than  those  of  the  Philippine  Islands  shall  be  permitted  to 
transact  business  in  the  Philippine  Islands  or  maintain  by  itself  or  assignee  any 
suit  for  the  recovery  of  any  debt,  claim,  or  demand  whatever,  unless  it  shall  have 
the  license  prescribed  in  the  section  immediately  preceding.  Any  officer,  director, 
or  agent  of  the  corporation  or  any  person  transacting  business  for  any  foreign  corpo- 
ration not  having  the  license  prescribed  shall  be  punished  by  imprisonment  for  not 
less  than  six  months  nor  more  than  two  years  or  by  a  fine  of  not  less  than  two  hun- 
dred pesos  nor  more  than  one  thousand  pesos,  or  by  both  such  imprisonment  and 
fine   in  the  discretion  of  the  court. 

See  Act.  No.   1659. 

Sec.  70.  Every  foreign  corporation  and  every  corporation  not  formed,  organized, 
or  existing  under  the  laws  of  the  Philippine  Islands  but  transacting  business  in  the 
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islands  at  the  time  of  the  passage  of  this  act  shall  be  allowed  seventeen  months 
from  its  passage  in  which  to  secure  the  hcense,  present  the  statement,  and  make 
the  deposits  required. 

See  Act  No.  1659. 

Sec.  71.  The  secretary  of  finance  and  justice  or  the  secretary  of  commerce 
and  police,  as  the  case  may  be,  by  and  with  the  approval  of  the  governor-general, 
may  revoke  the  hcense  to  transact  business  in  the  <Phihppine  Islands  of  any  corpo- 
ration not  formed,  organized,  or  existing  under  the  laws  of  the  Phihppine  Islands, 
should  such  secretary  and  the  governor-general  find  the  condition  of  the  corporation 
to  be  one  of  insolvency  or  that  its  continuance  in  business  will  involve  probable  loss 
to  those  transacting  business  with  it,  and  after  such  revocation  it  shall  be  unlawful 
for  any  such  corporation  to  transact  business  in  the  Philippine  Islands  unless  its  li- 
cense is  renewed  or  reissued.  In  case  of  revocation  of  hcense  the  attorney -general 
shall  take  such  proceedings  as  may  be  proper  to  protect  creditors  and  the  pubhc. 

See  Act  No.   1659. 

Sec.  72.  Summons  and  legal  process  served  upon  the  agent  designated  to  accept 
service  thereof  in  the  statement  required  to  be  filed  by  section  sixty-eight  of  this 
act  shall  give  jurisdiction  to  the  courts  over  the  corporation  fihng  said  statement, 
and  service  of  notices  on  such  agent  shall  be  as  binding  upon  the  corporation  which 
he  represents  as  if  made  upon  the  corporation  itself. 

Should  the  authority  of  such  agent  to  accept  service  of  summons  and  legal 
process  on  the  corporation  or  notice  to  it  be  revoked,  or  should  such  agent  become 
mentally  incompetent  or  otherwise  unable  to  accept  service  while  exercising  such 
authority,  it  shall  be  the  duty  of  the  corporation  to  promptly  name  and  designate 
another  agent  upon  whom  service  of  summons  and  process  in  legal  proceedings 
against  the  corporation  and  of  notices  affecting  the  corporation  may  be  made  and 
to  file  with  the  chief  of  the  division  of  archives,  patents,  copyrights,  and  trade-marks 
of  the  executive  bureau  a  duly  authenticated  nomination  of  such  agent. 

Should  there  be  no  person  authorized  by  the  corporation  upon  whom  service 
of  summons,  process,  and  all  legal  notices  may  be  made,  service  of  summons,  process, 
and  legal  notices  may  be  made  upon  the  secretary  of  finance  and  justice  in  the  case 
of  banks,  savings  and  loan  banks,  trust  corporations,  and  other  banking  institutions, 
and  upon  the  secretary  of  commerce  and  pohce  in  the  case  of  all  other  foreign  corpo- 
rations, and  such  service  shall  be  as  effective  as  if  made  upon  the  corporation  or 
upon  its  duly  authorized  agent.  In  case  of  service  for  the  corporation  upon  the 
secretary  of  finance  and  justice  or  secretary  of  commerce  and  police,  as  the  case 
may  be,  the  proper  secretary  shall  register  and  transmit  by  mail  to  the  president 
or  the  secretary  or  clerk  of  the  corporation  at  its  home  office  or  principal  office  a 
copy,  duly  certified  by  him,  of  the  summons,  process,  or  notice.  The  sending  of  such 
copy  of  the  summons,  process,  or  notice  shall  be  a  necessary  part  of  the  service  and 
shaU  complete  the  service.  The  registry  receipt  of  mailing  shall  be  conclusive  evi- 
dence of  the  sending.  All  costs  necessarily  incurred  by  the  proper  secretary  for  the 
making  and  the  mailing  and  sending  of  a  copy  of  the  summons,  process,  or  notice  to  the 
president  or  the  secretary  or  clerk  of  the  corporation  at  its  home  office  or  prinoipal 
office  shall  be  paid  in  advance  by  the  party  at  whose  instance  the  service  is  made. 

Sec.  73.  Any  foreign  corporation  or  corporation  not  formed,  organized,  or  exist- 
ing under  the  laws  of  the  Philippine  Islands  and  lawfully  doing  business  in  the 
Islands  shall  be  bound  by  all  laws,  rules,  and  regulations  apphcable  to  domestic 
corporations  of  the  same  class,  save  and  except  such  only  as  provide  for  the  creation, 
formation,  organization,  or  dissolution  of  corporations  or  such  as  fix  the  relations, 
liabiUties,  responsibihties,  or  duties  of  members,  stockholders,  or  officers  of  corpo- 
rations to  each  other  or  to  the  corporation;  Provided,  however,  that  nothing  in 
this  section  contained  shall  be  construed  or  deemed  to  impair  any  rights  that  are 
secured  or  protected  by  the  treaty  of  peace  between  the  United  States  and  Spain, 
sighed  at  the  city  of  Paris  on  December  tenth,  eighteen  hundred  any  ninety-eight. 

Miscellaneous  provisions. 

Se«i.  74.  The  misnomer  of  a  corporation  in  any  written  instrument  does  not 
invalidate  the  instrument  if  it  can  be  ascertained  from  it  with  reasonable  certainty 
what  corporation  was  intended. 

Sec.  75.  Any  corporation  or  sociedad  anonima  formed,  organized,  and  existing 
under  the  laws  of  the  Philippine  Islands  and  lawfully  transacting  business  in  the 
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Philippine  Islands  on  the  date  of  the  passage  of  this  act,  shall  be  subject  to  the 
provisions  hereof  so  far  as  such  provisions  may  be  applicable  and  shall  be  entitled  at  its 
option  either  to  continue  business  as  such  corporation  or  to  reform  and  organize 
imder  and  by  virtue  of  the  provisions  of  this  act,  transferring  all  corporate  interests 
to  the  new  corporation  which,  if  a  stock  corporation,  is  authorized  to  issue  its  shares 
of  stock  at  par  to  the  stockholders  or  members  of  the  old  corporation  according 
to  their  iaterests. 

Sec.  76.  This  act  or  any  part  thereof  may  be  amended  or  repealed  at  any  time 
by  the  legislative  authority,  and  any  or  all  corporations  created  by  virtue  of  this 
act  may  be  dissolved  by  legislative  enactment.  No  right  or  remedy  in  favor  of  or 
accrued  against  any  corporation,  its  stockholders  or  officers,  nor  any  hability  in- 
curred by  any  such  corporation,  its  stockholders  or  officers,  shall  be  removed  or 
impaired  either  by  the  subsequent  dissolution  of  said  corporation  or  by  any  sub- 
sequent amendment  or  repeal  of  this  act  or  of  any  part  or  portion  thereof. 

Sec.  77.  Every  corporation  whose  charter  expires  by  its  own  limitation  or  is 
annulled  by  forfeiture  or  otherwise,  or  whose  corporate  existence  for  other  purposes 
is  terminated  in  any  other  manner,  shall  nevertheless  be  continued  as  a  body  corpo- 
rate for  three  years  after  the  time  when  it  would  have  been  so  dissolved,  for  the 
purpose  of  prosecuting  and  defending  suits  by  or  against  it  and  of  enabling  it  gradually 
to  settle  and  close  its  affairs,  to  dispose  of  and  convey  its  property  and  to  divide  ite 
capital  stock,  but  not  for  the  purpose  of  continuing  the  business  for  which  it  was 
established. 

Sec.  78.  At  any  time  during  said  three  years  said  corporation  is  authorized 
and  empowered  to  convey  all  of  its  property  to  trustees  for  the  benefit  of  members, 
stockholders,  creditors,  and  others  interested.  From  and  after  any  such  conveyance 
by  the  corporation  of  its  property  in  trust  for  the  benefit  of  its  members,  stock- 
holders, creditors,  and  others  in  interest,  all  interest  which  the  corporation  had  ia 
the  property  terminates,  the  legal  interest  vests  in  the  trustees,  and  the  beneficial 
interest  in  the  members,  stockholders,  creditors,  or  other  persons  in  interest. 

Sec.  79.  No  private  property  shall  be  taken  by  any  corporation  under  any 
franchise  for  any  purpose  without  proper  condemnation  proceedings  and  without 
Just  compensation  paid  or  tendered  therefor,  and  any  authority  to  take  and  occupy 
land  shall  not  authorize  the  taking,  use,  or  occupation  of  any  land  except  such  as 
is  required  for  the  actual  and  iiecessary  purposes  for  which  the  franchise  is  granted ; 
and  no  franchise,  privilege,  or  concession  shall  be  granted  to  any  corporation  except 
xmder  the  conditions  that  it  shall  be  subject  to  amendment,  alteration,  or  repeal 
by  the  congress  of  the  United  States,  and  in  case  of  public -service  corporations  that 
the  charges  made  by  reason  of  the  exercise  of  the  franchise  shall  be  siibject  to  regu- 
lation from  time  to  time  by  the  government  of  the  PhiUppine  Islands;  and  such 
corporations  shall  pay  annually  to  the  insular  treasurer  such  percentage  of  its  gross 
earnings  as  may  be  required  by  general  or  special  laws,  and  that  lands  or  rights  of 
use  and  occupation  of  lands  thus  granted  shall  revert  to  the  governments  by  which 
they  were  respectively  granted  upon  the  termination  of  the  franchises  and  con- 
cession under  which  they  were  granted  or  upon  their  revocation  or  repeal. 

Sec.  80.  The  provisions  of  this  chapter  are  applicable  to  every  corporation 
formed  or  organized  under  this  act  unless  such  corporation  is  excepted  from  its 
operation  or  unless  some  special  provision  is  made  in  chapter  II  in  relation  thereto  in- 
consistent with  the  provisions  of  this  chapter,  in  which  case  the  special  provision 
shall  prevail. 

[Sees.  81 — 190.   Relate  to  non-trading  corporations.] 

Repealing  provisions. 

Sec.  191.  The  code  of  commerce,  in  so  far  as  it  relates  to  corporations  or  socie- 
dades  anonimas,  and  all  other  acts  or  parts  of  acts  in  conflict  or  inconsistent  with 
this  act,  are  hereby  repealed,  with  the  exception  of  act  numbered  fifty-two,  entitled 
"An  act  providing  for  examinations  of  banking  institutions  in  the  Philippine  Is- 
lands, and  for  reports  by  their  officers",  as  amended,  and  act  numbered  six  hundred 
and  sixty-seven,  entitled  "An  act  prescribing  the  method  of  applying  to  govern- 
ments of  municipalities,  except  the  city  of  Manila,  and  of  provinces  for  franchises 
to  construct  and  operate  street  railway,  electric  light  and  power,  and  telephone 
lines,  the  conditions  upon  which  the  same  inay  be  granted,  certain  powers  of  the 
grantees  of  said  franchises,  and  of  grantees  of  similar  franchises  under  special  act 
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of  the  commission,  and  for  other  purposes":  Provided,  however,  that  nothing  in 
this  act  contained  shall  be  deemed  to  repeal  the  existing  law  relating  to  those 
classes  of  associations  which  are  termed  sociedades  colectivas,  sociedades  en  comandi- 
ta,  and  sociedades  de  cuentas  en  participacion  as  to  which  associations  the  existing 
law  shall  be  deemed  to  be  still  in  force :  And  provided  further,  that  existing  corpo- 
rations or  sociedades  anonimas,  lawfully  organized  as  such,  which  elect  to  continue 
their  business  as  such  sociedades  anonimas  instead  of  reforming  and  reorganizing 
under  and  by  virtue  of  the  provisions  of  this  act,  shall  continue  to  be  governed  by 
the  laws  that  were  in  force  prior  to  the  passage  of  this  act  in  relation  to  their  organi- 
zation and  method  of  transacting  business  and  to  the  rights  of  members  thereof  as 
between  themselves,  but  their  relations  to  the  pubHc  and  pubhc  officials  shall  be 
governed  by  the  provisions  of  this  act. 

Sec.  192.   This  act  shall  take  effect  on  April  first,  nineteen  hundred  and  six. 


No.  1659.  An  Act  amending  Act  numbered  fourteen  hundred  and  fifty- 
nine  entitled  "The  Corporation  Law,"  as  amended,  by  exempting 
certain  Corporations  operating  under  special  Franchises  granted  by  the 
Philippine  Commission  from  Compliance  with  the  Provisions  of  certain 
Sections  of  said  Law  (May  18,  1907). 

Sec.  1.  Any  corporation  operating  at  the  time  of  the  passage  of  this  act  under 
a  special  franchise  granted  by  the  Philippine  Commission  is  hereby  exempted  from 
comphance  with  the  provisions  of  sections  sixty-eight,  sixty-nine,  seventy,  and 
seventy-one  of  the  corporation  law:  Provided,  however,  that  the  corporation  so 
exempted  shall  be  obliged  to  name  an  agent  residing  in  the  Phihppine  Islands 
authorized  by  the  corporation  to  accept  service  of  summons  and  process  in  all  legal 
proceedings  against  the  corporation  and  of  all  notices  affecting  the  corporation 
and  shall  file  its  designation  of  such  agent  in  the  division  of  archives,  patents, 
copyrights,  and  trade-marks  of  the  executive  bureau,  together  with  a  duly  authen- 
ticated copy  of  its  articles  of  incorporation,  and  pay  a  fee  of  fifty  pesos  for  the  filing 
of  said  designation  and  copy  of  articles  of  incorporation,  on  or  before  the  first  day 
of  August,  nineteen  hundred  and  seven :  And  provided  further,  that  any  corporation 
by  this  section  exempted  from  comphance  with  sections  sixty-eight,  sixty-nine, 
seventy,  and  seventy-one  of  the  corporation  law,  as  above  provided,  shall  file  with 
the  division  of  archives,  patents,  copyrights,  and  trade-marks  of  the  executive 
bureau  a  statement  of  the  amount  of  stocks  and  bonds  actually  issued  and  the 
cash  or  property  consideration  for  such  issue  of  stocks  or  bonds.  In  case  stocks 
or  bonds  were  issued  in  consideration  of  property  transferred  or  conveyed  to  such 
corporation,  then  such  statement  shall  contain  a  declaration  of  the  fair  valuation 
of  such  property:  And  provided  further,  that  all  other  sections  of  the  corporation 
law  which  are  applicable  to  foreign  corporations  or  to  corporations  not  formed  or 
organized  under  the  laws  of  the  Philippine  Islands  shall  be  applicable  to  corpo- 
rations exempted  by  this  section  from  comphance  with  the  provisions  of  sections 
sixty-eight,  sixty-nine,  seventy  and  seventy-one  of  the  said  corporation  law. 


Porto  Rico. 


Civil  Code. 
Book  L    Title  IL 


Domestic  Corporations. 

Powers  of  corporations. 

Sec.  32.    Powers  of  corporations.    Every  corporation  has  power:    1.  To  have 

succession  by  its  corporate  name  in  perpetuity,  or  for  the  period  mentioned  in  its 

articles  of  incorporation;  2.  To  sue  or  be  sued  in  any  court;  3.  To  have  and  use  a 

seal,  which  it  may  alter  at  wiQ;  4.  To  acquire  and  to  hold  in  any  legal  manner  and 
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to  transfer  such  property,  both  real  and  personal,  as  the  purposes  expressed  in  the 
articles  of  incorporation  may  require,  and  to  mortgage  such  property  with  its  fran- 
chises :  Provided,  however,  that  the  power  of  any  corporation  organized  under  this 
code  to  hold  real  estate  shall  be  subject  to  the  prohibition  contained  in  section  three 
of  the  joint  resolution  of  the  congress  of  the  United  States  of  May  first,  nineteen 
hundred;  5.  To  appoint  the  officers  and  agents  required  by  the  business  of  the 
corporation  and  to  make  them  reasonable  compensation.  6.  To  make  by-laws  as 
to  the  number  of  directors,  as  to  the  management,  regulation  and  government  of 
its  property  and  affairs  and  the  transfer  of  its  stock,  subject  to  the  provisions  of 
this  code ;  7.  To  dissolve,  either  voluntarily  or  by  operation  of  law,  and  in  accordance 
with  the  provisions  of  this  code;  8.  To  possess  and  exercise,  subject  to  the  restric- 
tions and  habiHties  contained  in  this  code  and  its  articles  of  incorporation,  such 
iacidental  powers  as  are  necessary  or  convenient  to  the  attainment  of  the  object 
or  objects  set  forth  in  such  articles  of  incorporation:  Provided,  that  the  same  are 
not  inappropriate  to  or  inconsistent  with  such  articles  of  incorporation  or  with  the 
provisions  of  this  code. 

Sec.  33.  Powers  prohibited.  No  corporation  formed  under  this  code  shall  be 
deemed  to  possess  or  shall  exercise  corporate  powers  except  in  accordance  with  the 
previous  section,  nor  shall  any  such  corporation  have  the  power  to  conduct  a  banking 
business  or  that  of  discountiag  bills,  notes  or  other  evidences  of  debt,  or  receiving 
deposits  of  money,  or  buying  gold  or  silver  bullion  or  foreign  coins,  or  of  buying 
or  selling  biUs  of  exchange,  or  of  issuing  bills,  notes,  or  other  evidences  of  debt  upon 
loan  or  other  circulation  of  money. 

Sec.  34.  Revocation  of  incorporation.  Any  corporation  formed  under  the 
provisions  of  this  code  may  be  dissolved  by  the  legislative  assembly  of  Porto  Rico 
at  its  pleasure,  and  the  articles  of  incorporation,  or  any  addition  thereto  or  amend- 
ment thereof,  shall  be  subject  to  alteration,  suspension  or  repeal  in  the  disctetion 
of  the  legislative  assembly.  Corporations  organized  under  this  code  shall  be  bound 
by  any  amendment  or  repeaUng  act  hereafter  enacted  by  legislative  assembly. 
Such  amendment  or  repeal,  however,  shall  not  take  away  or  impair  any  remedy 
against  any  such  corporation  or  its  officers  for  any  habihty  which  shall  have  been 
previously  incurred  by  it  or  them.  This  title  and  all  amendments  thereto  shall  be 
deemed  a  part  of  the  charter  of  every  corporation  formed  hereunder,  except  so  far 
as  the  same  are  inappropriate  and  inapplicable  to  the  object  of  such  corporation. 

Formation,  alteration,  and  dissolution  of  corporations. 

Sec.  35.  Articles  of  incorporation.  On  executing,  acknowledging  and  filing 
articles  of  incorporation,  in  accordance  with  the  next  section  of  this  code,  three 
or  more  persons  of  fuU  legal  capacity  may  organize  a  corporation  for  any  lawful  pur- 
pose or  purposes  and  any  such  corporation  may  conduct  a  business  in  Porto  Rico 
and  the  United  States  or  any  foreign  countries,  and  may  hold,  acquire,  mortgage 
and  transfer  real  or  personal  property,  or  maintain  one  or  more  offices  outside  the 
island  of  Porto  Rico,  provided  such  powers  are  included  in  the  objects  mentioned 
in  the  certificate  of  incorporation:  Provided,  however,  that  it  shall  not  be  lawful 
to  organize  imder  this  chapter  any  savings  bank,  building  or  loan  association,  in- 
surance company,  railroad  company,  telegraph  company,  telephone  company,  canal 
company,  turnpike  company,  or  other  company  requiriug  the  exercise  of  the  right 
of  eminent  domain. 

Sec.  36.  The  articles  of  incorporation  must  be  subscribed  by  each  of  the  in- 
corporators and  must  be  acknowledged  before  a  notary  or  other  officer  authorized 
to  take  and  certify  acknowledgments.  They  shall  set  forth:  1.  The  name  of  the 
corporation ;  but  no  name  shall  be  assumed  already  in  use  by  any  other  corporation, 
or  so  nearly  similar  thereto  as  to  lead  to  confusion  or  uncertainty;  2.  The  location, 
including  town  or  city,  street  and  number,  if  there  be  any,  of  its  principal  office  in 
the  island  of  Porto  Rico ;  3.  The  period,  if  any,  Umited  for  the  duration  of  the  corpo- 
ration; 4.  The  object  or  objects  for  which  the  corporation  is  formed;  5.  The  amount 
of  the  total  authorized  capital  stock  of  the  corporation,  which  shall  not  be  less  than 
two  thousand  dollars,  the  number  of  shares  into  which  the  same  is  divided,  and  the 
par  value  of  each  share,  and  the  amount  of  paid  in  capital  with  which  it  shall  com- 
mence business,  which  shall  not  be  less  than  one  thousand  dollars;  6.  The  names 
and  post  office  addresses  of  the  incorporators  and  the  number  of  shares  subscribed 
for  by  each  and  the  amount  of  their  subscriptions  paid  in  by  each.  7.  Any  provision 


CORPORATION  ACTS:  PORTO  RICO.  493 

which  the  incorporators  may  choose  to  insert  for  the  regulation  of  the  business  and 
the  conduct  of  the  affairs  of  the  corporation  or  for  creating,  defining,  limiting  and 
regulating  the  powers  of  the  corporation  directors,  or  of  the  stockholders,  provided 
that  such  provision  or  provisions  shall  be  consistent  with  this  code. 

Sec.  37.  Commencement  of  corporate  existence.  Upon  subscribing  and  acknowl- 
edging the  articles  of  incorporation  as  hereinabove  provided  and  upon  filing  the 
same  in  the  office  of  the  secretary  of  Porto  Rico  and  payment  of  the  fiUng  fees 
provided  by  law,  and  upon  the  issue  by  the  secretary  of  Porto  Rico,  over  his  seal, 
of  his  certU;icate  that  the  said  articles  containing  the  statements  required  by  the 
foregoing  section  have  been  filed  in  his  office,  the  existence  of  the  corporation  named 
in  the  said  articles  of  incorporation  shall  begin,  and  from  and  after  the  dateof  such  filing 
it  shall  be  and  constitute  a  body-corporate  by  the  name  set  forth  in  the  said  articles, 
subject,  however,  to  dissolution  as  in  this  code  elsewhere  provided.  The  articles  of  in- 
corporation filed  in  accordance  with  this  code  or  a  copy  thereof  duly  certified  by  the 
secretary  of  Porto  Rico,  shall  be  prima  facie  evidence  of  the  facts  therein  contained. 

Sec.  38.  First  meeting.  Within  sixty  days  after  the  fihng  of  the  articles  of  in- 
corporation as  hereinafter  provided,  the  first  meeting  of  the  corporation  created  by 
the  fihng  of  such  articles  shall  be  called  by  a  notice  subscribed  by  a  majority  of  the 
incorporators,  designating  the  time,  place,  and  purpose  of  the  meeting.  The  said 
notice  shall  be  served  upon  all  the  subscribers  to  the  said  articles  of  incorporation, 
either  personally  or  by  pubUcation  of  the  said  notice  on  two  successive  weeks  in  a 
newspaper  of  the  island  of  Porto  Rico,  and  by  maiUng  a  copy  of  such  notice  by 
registered  mail  addressed  to  each  subscriber  at  the  post  office  address  mentioned 
in  the  articles  of  incorporation.  But  if  all  the  incorporators  shaU,  in  writing,  waive 
the  notice  and  fix  a  time  and  place  of  meeting  no  notice  or  pubhcation  shall  be  re- 
quired. At  the  said  first  meeting,  by-laws  shall  be  adopted  for  the  management 
and  regulation  of  the  internal  affairs  of  the  corporation  and  at  least  three  directors 
shall  be  chosen  for  at  least  the  term  of  one  year  from  the  date  of  said  meeting.  At 
least  one  of  the  directors  so  chosen  and  at  least  one  of  every  board  of  directors 
subsequently  chosen  must  be  a  resident  of  the  island  of  Porto  Rico. 

Sec.  39.  By-laws.  The  power  to  make  and  alter  by-laws  shall  be  in  the  stock- 
holders ;  but  any  corporation  may,  in  the  articles  of  incorporation  confer  that  power 
upon  the  directors,  provided,  however,  that  the  by-laws  so  made  may  be  altered  or 
repealed  by  the  stockholders. 

Sec.  40.  Directors  and  officers.  The  business  of  every  corporation  shall  be 
managed  by  its  directors,  each  of  whom  must  be  a  shareholder  therein.  The  direc- 
tors shall  not  be  less  than  three  in  number  and  shall  be  chosen  annually  by  the  stock- 
holders at  the  time  and  place  provided  in  the  by-laws,  and  shall  hold  office  for 
one  year,  or  until  others  are  chosen  and  have  qualHied  in  their  stead.  In  its  articles 
of  incorporation,  any  corporation  organized  under  this  code  may  classify  its  directors 
in  respect  to  the  time  for  which  they  shall  severally  hold  office :  Provided,  however 
that  no  director  shall  be  elected  for  a  shorter  period  than  one  year,  and  none  for  a 
longer  period  than  five  years,  and  provided  also  that  the  term  of  office  of  at  least 
one  class  of  directors  shall  expire  in  each  year.  Every  corporation  organized  under 
this  code  must  have  a  president,  a  secretary,  and  a  treasurer,  who  shall  be  chosen 
either  by  the  directors  or  the  stockholders  as  the  by-laws  may  direct,  and  shall 
hold  their  offices  until  others  are  chosen  and  have  qualified  ia  their  stead.  The 
president  must  be  chosen  from  among  the  directors.  The  secretary  must  be  a  share- 
holder and  shall  be  sworn  to  the  faithful  discharge  of  his  duties.  He  shall  keep  a 
record  of  all  votes  and  resolutions  of  the  stockholders  and  of  the  directors  in  a  book 
to  be  kept  for  that  purpose,  and  shall  perform  such  other  duties  as  shall  be  assigned 
to  him.  The  treasurer  shall  be  a  shareholder  and  shall  give  a  bond  in  such  sum 
and  with  such  surety  or  sureties  as  may  be  provided  by  the  by-laws  for  the  faithful 
discharo-e  of  his  duty.  The  corporation  may  have  such  other  officers,  agents,  and 
employees  as  may  be  prescribed  by  the  by-laws,  and  they  shall  perform  such  duties 
and  shall  be  chosen  in  such  manner  and  shall  hold  their  offices  for  such  terms  as  may 
be  therein  prescribed.  Any  vacancy  occurring  among  the  directors  or  in  the  office 
of  president,  secretary,  or  treasurer,  by  reason  of  death,  removal  or  any  other  cause, 
shall  be  filled  in  the  manner  provided  for  in  the  by-laws,  and  in  the  absence  of  any 
such  provision,  such  vacancies  shall  be  filled  by  the  board  of  directors. 

Sec.  41.  Directors'  meeting.  If  the  by-laws  or  articles  of  incorporation  so  pro- 
vide, the  directors  of  any  corporation  organized  under  this  code  may  hold  their 


494  COMMERCIAL  CORPORATIONS. 

meetings  and  have  an  office  and  keep  the  books  of  the  corporation,  except  the  stock 
and  transfer  books,  outside  of  the  island  of  Porto  Rico;  Provided,  however,  that 
every  such  corporation  shall  maintain  a  pi-incipal  office  in  the  island  and  have  an 
agent  in  charge  thereof,  wherein  shall  be  kept  the  stock  and  transfer  books  for  the 
inspection  of  all  who  are  authorized  to  see  the  same  and  for  the  transfer  of  stock. 
Upon  proper  cause  shown,  any  district  court  of  the  island  may  summarily  order 
any  or  all  of  the  books  of  the  said  corporation  to  be  forthwith  brought  into  the 
island  of  Porto  Rico  and  kept  therein  at  such  place  and  for  such  time  as  may  be 
designated  in  such  order,  and  the  charter  of  any  corporation  failing  to  comply  with 
such  order  may  be  declared  forfeited  by  the  court  making  it  and  it  shall  thereupon 
cease  to  be  a  corporation  and  all  its  directors  and  officers  shall  be  liable  to  be  pun- 
ished for  contempt  of  court  for  disobedience  of  such  order. 

Sec.  42.  Meetings;  rights  of  stockholders;  votes  by  proxy.  The  articles  of  in- 
corporation, or  the  by-laws  of  every  corporation  shall  determine  the  time  ,  the  manner 
of  calling  and  conducting  aU  meetings.  Absent  stockholders  may  vote  thereat  by 
means  of  written  proxies.  Each  stockholder  shaU  be  entitled  to  one  vote  for  each 
share  owned  by  him,  and  in  order  that  any  action  taken  at  any  meeting  of  share- 
holders shall  be  valid  there  must  be  present  at  such  meeting  in  person,  or  represent- 
ed by  proxy,  a  majority  of  the  outstanding  shares.  Every  stockholder  shall  have 
a  certificate  signed  by  the  president  and  treasurer,  certifying  the  number  of  shares 
owned  by  him  in  the  corporation,  which  certificate  of  stock,  together  with  the 
shares  of  stock,  represented  by  it,  shall  be  personal  property  and  shall  be  trans- 
ferable on  the  books  of  the  corporation  as  the  by-laws  may  provide.  Whenever 
any  transfer  of  shares  shall  be  made  for  collateral  security  and  not  absolutely,  it 
shall  be  so  expressed  in  the  entry  of  the  transfer. 

Sec.  42  a.  Stockholders'  meetings.  Places  where  they  may  be  held.  In  all  cases 
where  it  is  not  otherwise  provided  by  law,  the  meetings  of  stockholders  of  every  corpo- 
ration organized  under  this  code  shall  be  held  at  its  principal  office  in  the  island  of  Porto 
Rico.  Whenever  for  any  reason  a  legal  meeting  of  the  stockholders  cannot  be  other- 
wise called,  three  or  more  stockholders  having  voting  powers  may  caU  such  meeting  by 
publishing  a  thirty  days'  notice  of  the  time,  place,  and  purpose  of  the  meeting  in  a 
newspaper  published  in  the  island  of  Porto  Rico,  and  mailing  such  notice  to  aU  stock- 
holders whose  post  office  address  is  known  or  can  be  ascertaiued.  A  meeting  so  called 
shall  be  a  legal  meeting  of  the  corporation  and  if  there  shall  be  no  officers  present 
the  stockholders  may  elect  officers  for  the  meeting  and  the  secretary  of  the  meeting 
shall  record  the  proceedings  thereof  in  the  book  of  the  minutes  of  the  corporation. 

Sec.  42  b.  Liabilities  of  stockholders.  Where  the  whole  capital  of  a  corporation 
shall  not  have  been  paid  in,  and  the  portion  of  the  capital  which  has  been  paid  in 
shall  be  insufficient  to  satisfy  its  debts  and  obligations,  each  stockholder  shaU  be 
bound  to  pay  on  each  share  held  by  him  the  sum  necessary  to  complete  the  amount 
of  such  share  as  fixed  by  the  charter  of  the  corporation,  or  such  proportion  of  that 
sum  as  shall  be  necessary  to  satisfy  such  debts  and  obligations.  The  directors  of 
every  corporation  may  from  time  to  time  issue  calls  for  the  payment  of  instalments 
upon  the  shares  of  stock  subscribed  for,  which  instalments  shall  not  exceed  in  total 
the  par  value  of  such  stock.  Thirty  days'  notice  of  such  call  and  of  the  time  and 
place  of  payment  shall  be  given  to  each  stockholder,  either  personally  or  by  registered 
mail.  If  the  owner  of  any  share  shall  neglect  to  pay  any  instalment  of  his  subscription 
to  capital  stock  included  in  any  such  call  for  thirty  days  after  the  time  appointed 
for  payment  of  the  same,  the  treasurer,  upon  the  order  of  the  board  of  directors, 
shall  sell  at  public  auction  such  number  of  shares  of  the  delinquent  owner  as  will 
pay  all  instalments  then  due  from  him,  with  interest,  and  aU  necessary  incidental 
charges,  and  shall  transfer  the  shares  sold  to  the  purchaser,  who  shall  be  entitled 
to  a  certificate  therefor,  and  shall  pay  over  the  proceeds  to  the  delinquent  owner, 
less  all  charges  and  expenses  entered  against  such  delinquent  stock  on  the  books 
of  the  corporation.  Notice  of  the  time  and  place  appointed  for  such  sale  and  of  the 
sum  due  on  each  share  shall  be  given  by  the  treasurer  by  advertising  the  same  for 
three  successive  weeks,  once  in  each  week,  before  the  sale,  in  a  newspaper  published 
in  the  island  of  Porto  Rico,  and  by  sending  by  registered  mail  a  copy  of  such  notice 
to  the  delinquent  stockholder  at  the  post  office  address  given  in  the  articles  of  in- 
corporation or  entered  on  the  books  of  the  corporation. 

Sec.  43.  Certificates  as  to  paid-in  capital.  Upon  payment  of  each  instalment  of 
capital  stock  made  subsequently  to  the  filing  of  the  articles  of  incorporation  and  of 
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each  instalment  ot  every  increase  thereof,  the  president  and  secretary  or  treasurer 
shall  make  a  certificate  stating  the  amount  so  paid,  and  whether  paid  in  cash  or  by 
the  purchase  of  property,  stating  also  the  total  amount  of  capital  stock  previously 
paid  and  reported,  which  certificate  shall  be  signed  and  sworn  to  by  them,  and  they 
shall,  withiQ  ten  days  after  such  payment,  cause  the  certificate  to  be  filed  in  the 
office  of  the  secretary  of  Porto  Rico.  If  any  of  the  said  officers  shall  neglect  or  refuse 
to  perform  the  duty  required  in  this  section  for  thirty  days  after  a  written  request 
so  to  do  by  a  creditor  or  stockholder  of  the  corporation,  they  shall  be  jointly  and 
severally  liable  for  all  its  debts  contracted  before  the  filing  of  such  certificate. 

Sec.  M.  Changes  in  corporation.  Every  corporation  organized  under  this  code 
may  amend  its  articles  of  incorporation  by  changing  the  corporate  object  or  objects, 
changing  the  name,  increasing  or  decreasing  the  capital  stock,  changing  the  par 
value  and  number  of  shares  of  its  capital  stock,  changing  the  location  of  its  principal 
office  in  the  island  of  Porto  Rico,  extend  the  term  of  corporate  existence  limited 
in  the  articles  of  incorporation,  or  make  such  other  amendment,  change,  or  alter- 
ation as  may  be  required,  provided  that  such  certificate  of  amendment,  change  or 
alteration  shall  contain  only  such  provisions  as  it  wiU  be  lawful  and  proper  to  insert 
in  original  articles  of  incorporation  made  at  the  time  of  making  such  amendment; 
and  provided  also  that  for  filing  such  amendment  to  the  articles  of  incorporation 
the  secretary  of  Porto  Rico  shall  charge  the  same  fees  as  for  filing  the  original  articles. 
Such  amendments,  changes,  or  alterations  shall  be  made  in  the  following  manner: 
The  board  of  directors  shall  pass  a  resolution  declaring  that  such  change  or  altera- 
tion is  advisable  and  calling  a  meeting  of  the  stockholders  to  take  action  thereon. 
The  meeting  shall  be  held  upon  such  notice,  as  the  by-laws  provide,  and  in  the  ab- 
sence of  such  notice,  upon  thirty  days'  notice  given  personally  or  by  registered  mail. 
If  holders  of  two-thirds  of  the  amount  of  the  capital  stock  issued  shall  vote  in  favor 
of  such  amendment,  change  or  alteration,  a  certificate  thereof  shall  be  signed  by  the 
president  and  secretary  under  the  corporate  seal  and  acknowledged  by  a  notarial 
act,  and  such  certificate,  together  with  the  assent  given  in  person  or  by  proxy,  of 
stockholders  representing  two-thirds  of  the  total  number  of  shares  issued,  shall  be 
filed  in  the  office  of  the  secretary  of  Porto  Rico,  and  upon  the  filing  of  the  same, 
the  articles  of  incorporation  shall  be  deemed  to  be  amended  accordingly. 

Payment  of  capital  stock;  dividends. 

Sec.  45.  Payment  of  capital  stock.  Except  as  provided  in  this  section,  nothing 
but  money  shall  be  considered  as  payment  of  any  part  of  the  capital  stock  of  any 
corporation  organized  under  this  code.  Any  corporation  organized  under  this  code 
may  purchase  property  necessary  for  its  business,  or  shares  in  the  stock  of  any 
other  corporation  or  corporations,  owning  property  necessary  for  its  business,  and 
may  issue  shares  to  the  amount  of  the  value  thereof  in  payment  therefor,  and  the 
shares  so  issued  shall  be  full  paid  stock  and  not  Uable  to  any  further  call,  neither 
shall  the  holder  thereof  be  liable  to  any  further  payment  under  the  provisions  of 
this  code,  and  in  the  absence  of  actual  fraud  in  the  transaction  the  judgment  of  the 
directors  as  to  the  value  of  the  propefty  purchased  shall  be  conclusive.  In  all  state- 
ments and  reports  of  the  corporation  to  be  published  or  filed,  these  shares  of  stock 
shall  be  reported  in  these  respects  according  to  the  facts  and  not  as  being  issued  for 
cash  paid  to  the  corporation. 

Sec.  46.  Payment  of  dividends.  No  corporation  shall  make  dividends  except 
from  a  surplus  of  any  profits  arising  from  its  business,  nor  divide,  withdraw,  nor 
in  any  way  pay  to  its  stockholders  any  part  of  its  capital  stock  or  reduce  its  capital 
stock  except  in  accordance  with  this  code,  and  in  case  of  any  violation  of  the  pro- 
visions of  this  section,  the  directors  under  whose  administration  the  same  may 
happen  shall  be  jointly  and  severally  liable  at  any  time  within  six  years  after  paying 
such  dividend  to  the  corporation  and  its  creditors  in  the  event  of  its  dissolution 
and  insolvency  to  the  fuU  amount  of  the  dividends  made  or  capital  stock  so  divided, 
withdrawn,  paid  out,  or  reduced,  with  interest  on  the  same  from  the  time  such 
liability  accrued:  Provided,  that  any  director  may  exonerate  himself  from  such 
UabUity  by  causing  his  dissent  to  be  entered  at  large  on  the  minutes  of  the  directors 
at  the  time  when  such  act  or  resolution  was  taken  or  immediately  after  he  shall 
have  received  notice  of  the  same.  Unless  otherwise  provided  in  the  original  or  amend- 
ed articles  of  incorporation  or  in  a  by-law  adopted  by  a  majority  of  the  stockholders, 
the  directors  of  every  corporation  formed  under  this  code  shall,  in  January  of  every 
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year,  after  reserving  over  and  above  its  capital  stock  paid  in  as  a  working  capital 
for  such  corporation,  such  sum,  if  any,  as  shall  have  been  fixed  by  the  stockholders, 
declare  a  dividend  among  its  stockholders,  of  the  whole  of  its  accumulated  profits 
exceeding  the  amount  so  reserved  and  pay  the  same  to  such  stockholders  on  de- 
mand. 

Elections;  transfer  books;  stockholders'  meetings;  voting. 

Sec.  47.  Every  corporation  organized  under  this  code  shall  keep  at  its  principal 
office  in  the  island  of  Porto  Rico  transfer  books,  in  which  the  transfer  of  shares  of 
stock  shall  be  registered,  and  stock  books,  which  shall  contain  the  names  and  addres- 
ses of  the  stockholders  and  the  number  of  shares  held  by  them,  which  shall  at  all 
times  during  the  usual  hours  of  business  be  opened  to  the  examination  of  any  stock- 
holders. At  least  ten  days  before  every  election  of  directors  or  officers  after  the  first, 
the  directors  shaU  cause  the  secretary,  or  other  officer  designated  by  them,  having 
charge  of  such  books,  to  make  a  full,  true,  and  complete  list,  in  alphabetical  order, 
of  all  the  stockholders,  entitled  to  vote  at  the  ensuing  election  with  the  residence 
of  each  and  the  number  of  shares  held  by  each.  This  hst  shall  at  aU  times  during 
the  usual  hours  of  business  be  kept  open  to  the  examination  of  any  stockholder  at 
the  principal  office  of  the  corporation  in  the  island  of  Porto  Rico,  and  any  corporate 
officer  having  charge  of  such  books  or  list  who  shall  upon  the  demand  of  any  stock- 
holder refuse  or  neglect  to  submit  them  to  examination  shall  for  each  such  offense, 
forfeit  the  sum  of  two  hundred  dollars,  to  be  recovered  by  an  action  in  any  district 
court,  of  which  one  hundred  dollars  shall  be  for  the  use  of  the  people  of  Porto  Rico, 
and  the  remainder  together  with  the  costs  of  the  suit  shaU  be  for  the  use  of  him  who 
sues  for  the  same.  The  books  aforesaid  shall  be  the  only  evidence  as  to  who  are  the 
stockholders  entitled  to  examine  such  books  or  list  and  to  vote  at  such  election.  The 
board  of  directors  shall  produce  at  the  time  and  place  of  such  election  such  books 
and  hst,  there  to  remain  during  the  election,  and  the  neglect  or  the  refusal  of  the  said 
directors  to  produce  the  same  shaU  render  them  ineUgible  to  any  office  at  such 
election.  Any  stockholder  whose  name  shall  be  excluded  from  such  a  list  may,  upon 
proper  notice,  obtain  a  summary  order  from  the  district  court  within  whose  juris- 
diction the  principal  office  is  situated  directing  that  his  name  be  placed  upon  the 
list  aforesaid. 

Sec.  48.  Election  of  directors.  AU  elections  of  directors  shall  be  by  ballot,  unless 
otherwise  expressly  provided  in  the  articles  of  incorporation.  At  every  such  election 
the  polls  shaU  be  opened  between  the  hours  of  nine  o'clock  in  the  morning  and  five 
o'clock  in  the  afternoon,  and  shall  close  before  nine  o'clock  in  the  evening,  and 
shall  remain  open  at  least  one  hour,  unless  all  the  stockholders  are  present  in  person 
or  by  proxy  and  have  sooner  voted,  or  unless  all  the  stockholders  waive  this  provision 
in  writing.  The  persons  receiving  the  greatest  number  of  votes  shall  be  the  directors, 
provided  that  the  majority  in  interest  of  all  stockholders  shall  be  present  in  person 
or  by  proxy  at  such  election  in  order  to  constitute  a  quorum.  Except  in  the  first 
election  of  directors,  no  person  who  is  a  canditate  for  the  office  of  director  shall  act 
as  judge,  inspector  or  clerk  for  any  election  of  directors  and  if  any  canditate  shall 
so  act  and  be  elected,  his  election  shall  be  void,  and  the  directors  shall  not  appoint 
such  persons  as  dheotors  within  the  twelve  months  next  succeeding. 

Sec.  49.  Voting.  If  it  be  so  provided  in  the  articles  of  incorporation,  as  origi- 
nally filed  or  as  amended,  at  any  election  of  directors  of  any  corporation  organized 
under  this  code,  each  stockholder  shall  be  entitled  to  as  many  votes  as  shall  equal 
the  number  of  his  shares  of  stock  multiplied  by  the  number  of  directors  to  be  elected, 
and  he  may  cast  aU  of  such  votes  for  a  single  director  or  may  distribute  them  aniong 
the  number  to  be  voted,  or  any  two  or  more  of  them,  as  he  may  see  fit,  which  right 
when  exercised,  shall  be  termed  "cumulative  voting".  No  share  of  stock  shall  be 
voted  on  at  any  election  which  has  been  transferred  on  the  books  of  the  corporation 
within  twenty  days  next  preceding  such  election.  Unless  otherwise  provided  in 
the  articles  of  incorporation  at  every  election  each  stockholder,  whether  resident 
or  non-resident,  shall  be  entitled  to  one  vote  in  person  or  by  proxy  for  each  share 
of  the  capital  stock  held  by  him;  but  no  proxy  shall  be  voted  on  three  years  after 
its  date.  Shares  of  stock  of  a  corporation  belonging  to  said  corporation,  commonly 
known  as  "treasury  stock",  shall  not  be  voted  upon  directly  or  indirectly.  Any  per- 
son holding  stock  in  any  representative  or  fiduciary  capacity  may  represent  the  same 
at  all  meetings  of  the  corporation,  and  any  stockholder  who  has  pledged  his  stocks 
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as  collateral  security  may  vote  thereon  as  a  stockholder,  unless  on  the  transfer  to 
the  pledgee  on  the  books  of  the  corporation  he  shall  have  expressly  empowered 
the  pledgee  to  vote  thereon,  in  which  case  only  the  pledge  or  his  proxy  may  represent 
the  said  stock  and  vote  upon  it. 

Sec.  50.  Time  and  place  of  holding  elections.  Elections  of  directors  must  be  held 
in  the  principal  office  of  the  corporation  in  the  island  of  Porto  Rico.  If  any  election 
for  director  of  any  corporation  shall  not  be  held  on  the  day  designated  by  the  articles 
of  incorporation  the  directors  shall  cause  the  election  to  be  held  as  soon  thereafter 
as  conveniently  may  be.  The  failure  to  elect  directors  at  the  designated  time  shall 
not  work  a  forfeiture  or  dissolution  of  the  corporation.  Any  district  court  of  the 
island  may  summarily  order  an  election  to  be  held  upon  the  apphcation  of  any 
stockholder  in  case  of  the  failure  or  neglect  of  the  directors  to  procure  an  election 
and  may  punish  the  directors  for  contempt  for  their  failure  to  obey  the  order. 

Sec.  51.  Complaints  eoneerning  elections;  judicial  investigations.  Any  district 
court  of  the  island  of  Porto  Rico,  upon  the  application  of  any  person  who  may  be 
aggrieved  by  any  election  or  any  proceeding,  act  or  matter,  in  or  touching  the  same, 
may,  after  reasonable  notice  to  the  adverse  party  or  to  those  who  are  to  be  affected 
thereby,  of  such  application,  proceed  forthwith  and  in  summary  manner  to  hear  the 
proofs  and  allegations  of  the  parties  and  otherwise  inquire  into  the  matter  of  causes  of 
complaints,  and  thereupon  ratify  the  election  complained  of,  or  order  a  new  election, 
or  make  such  an  order  and  give  such  relief  in  the  premises  as  right  and  justice  may 
require.  If  the  case  require  it,  it  may  request  the  attorney-general  of  Porto  Rico 
to  take  such  action  ia  the  premises  as  may  be  proper  under  the  law  of  procedure. 
Pending  any  investigation  had  under  this  section,  the  district  court  may  make  an 
order  staying  any  and  aU  proceedings  on  the  part  of  the  directors  of  the  corporation 
in  question,  which  might  tend  to  prejudice  or  impair  a  right  or  remedy  of  any  party 
to  the  controversy. 

Annual  reports  of  corporations. 

Sec.  52.  Every  domestic  corporation  and  every  foreign  corporation  doing 
business  in  the  island  of  Porto  Rico  shaU  file  in  the  office  of  the  secretary  of  Porto 
Rico  annually  and  within  the  month  of  July  a  report  authenticated  by  the  signa- 
tures of  the  president  and  one  other  officer,  or  by  any  two  directors  of  the  company, 
stating:  I.  the  name  of  the  corporation;  2.  the  location,  town  or  city,  street  and 
number,  if  number  there  be,  of  its  principal  office  in  the  island  of  Porto  Rico  and 
if  a  foreign  corporation,  the  name  of  the  agent  upon  whom  process  against  the 
corporation  may  be  served;  3.  the  object  or  objects  of  its  business;  4.  the  amount 
of  its  authorized  capital  stock,  the  amount  actually  issued  and  outstanding,  and  the 
amount  thereof  actually  paid  in;  a  statement  of  its  existing  liabilities;  5.  the  names 
and  post  office  addresses  of  all  the  directors  and  officers  of  the  company  and  the 
time  when  the  term  of  office  of  each  expires;  6.  the  date  appointed  for  the  next 
annual  meeting  of  the  stockholders  for  the  election  of  directors;  7.  whether  such 
corporation  has  kept  at  its  principal  office  in  the  island  of  Porto  Rico  a  transfer  book 
in  which  the  transfers  are  made,  and  a  stock  book  containing  the  names  and  addresses 
of  the  stockholders  and  the  number  of  shares  held  by  them  respectively,  open  at 
aU  times  to  the  examination  of  stockholders  as  required  by  law.  Any  corporation 
failing  to  make  such  a  full  report  shall  forfeit  to  the  island  of  Porto  Rico  two  hundred 
dollars  to  be  recovered  with  costs  in  an  action  to  be  prosecuted  by  the  attorney- 
general. 

Dissolution. 

Sec.  53.  Whenever  in  the  judgment  of  the  board  of  directors  it  shall  be  deemed 
advisable  that  a  corporation  organized  under  this  code  shall  be  dissolved,  the  direc- 
tors within  ten  days  after  the  adoption  of  a  resolution  to  that  effect  by  a  majority  of 
them  at  any  meeting  called  for  that  purpose,  of  which  meeting  each  director  shall  have 
received  at  least  three  days  notice,  shall  cause  notice  of  the  adoption  of  such  a  reso- 
lution to  be  mailed  to  each  stockholder  residing  in  Porto  Rico  or  in  the  United  States, 
and  also  beginning  within  said  ten  days  cause  a  like  notice  to  be  published  in  a  news- 
paper of  the  island  of  Porto  Rico  four  weeks  successively;  at  least  once  a  week, 
next  preceding  the  appointment  of  the  same.  Any  meeting  of  the  stockholders  to 
take-  action  upon  a  resolution  so  adopted  by  the  board  of  directors  shall  be  held  be- 
tween the  hours  of  ten  o'clock  in  the  forenoon  and  three  o'clock  in  the  afternoon 
of  the  day  so  named,  and  may  on  the  day  so  appointed  be  adjourned  by  the  consent 
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of  a  majority  in  interest  of  the  stockholders  present  from  time  to  time  for  not  less 
than  eight  days  at  any  one  time,  of  which  adjourned  meeting  the  notice  in  the  said 
newspaper  shall  be  given.  If  at  any  such  meeting  two-thirds  in  interest  of  all  the 
stocMiolders  shall  consent  a  dissolution  shall  take  place  and  shall  signify  their  consent 
in  writing,  such  consent  together  with  a  list  of  the  names  and  residences  of  the  direc- 
tors and  officers,  certified  by  the  president  or  secretary  and  treasurer,  shall  be  filed 
in  the  office  of  the  secretary  of  Porto  Rico,  who,  on  being  satisfied  by  due  proof 
that  the  requirements  have  been  complied  with,  shall  issue  a  certificate  that  such 
consent  has  been  fUed,  and  the  board  of  directors  shall  cause  such  certificate  to 
be  published  four  weeks  successively,  at  least  once  a  week  in  a  newspaper  published 
in  the  island  of  Porto  Rico,  of  an  affidavit  that  said  certificate  has  been  so  published, 
the  corporation  shall  be  dissolved,  and  the  board  of  directors  shall  proceed  to  liqui- 
date the  business  and  affairs  of  such  corporation.  Whenever  all  the  stockholders 
shall  consent  in  writing  to  a  dissolution,  no  meeting  or  notice  thereof  shall  be  nec- 
essary, and  the  secretary  of  Porto  Rico  shall  forthwith  issue  a  certificate  of  disso- 
lution on  filing  such  consent  in  his  office,  which  certificate  shall  be  published  as 
above  provided. 

Sec.  54.  Corporate  existence  pending  dissolution.  All  corporations,  whether  they 
expire  through  the  limitation  contained  in  the  articles  of  incorporation  or  are  annulled, 
by  the  legislature,  or  otherwise  dissolved  shall  be  continued  as  bodies  corporate 
for  the  purpose  of  prosecuting  and  defending  suits  by  or  against  them,  and  of  enabling 
them  to  settle  and  close  their  affairs,  to  dispose  of  and  convey  their  property,  and  to 
divide  their  capital;  but  not  for  the  purpose  of  continuing  the  business  for  which 
they  were  established. 

Sec.  55.  Directors  as  trustees,  pending  dissolution.  Upon  the  dissolution  in  any 
manner  of  a  corporation,  the  directors  shall  be  trustees  pending  the  liquidation, 
with  full  power  to  settle  the  affairs,  collect  the  outstanding  debts,  sell  and  convey 
the  moneys  and  other  properties  among  the  stockholders  after  pajrtng  its  debts,  so 
far  as  such  moneys  and  property  shall  suffice.  They  shall  have  power  to  meet  and 
act  under  the  by-laws  of  the  corporation  and  under  the  regulations  to  be  made  by 
a  majority  of  tlie  said  trustees  to  prescribe  the  terms  and  conditions  of  the  sale  of 
such  property,  or  may  sell  all  or  any  part  for  cash  or  partly  on  credit,  or  take  mort- 
gages for  part  of  the  purchase  price  for  all  or  any  part  of  the  said  property. 

Sec.  56.  Powers  and  liabilities  of  trustees  in  liquidation.  The  directors  con- 
stituted trustees  as  aforesaid  shall  have  power  to  sue  for  and  recover  the  aforesaid 
debts  and  property  by  the  name  of  the  corporation  and  shall  be  suable  by  the  same 
name,  or  in  their  own  names  or  individual  capacities  for  the  debts  owing  by  such 
corporation,  and  shall  be  jointly  and  severally  responsible  for  such  debts  to  the 
amount  of  the  money  and  property  of  the  corporation  which  shall  come  to  their 
bands  or  possession  as  such  trustees. 

Sec.  57.  Judicial  appointment  of  liquidators.  When  any  corporation  shall  be  dis- 
solved in  any  manner  whatever,  the  district  court  having  jurisdiction  of  the  place 
where  its  principal  office  in  the  island  of  Porto  Rico  is  situated,  on  application  of 
any  creditor  or  stockholder,  may  at  any  time  either  continue  the  directors,  trustees 
as  aforesaid,  appoint  one  or  more  persons  to  be  liquidators  of  such  corporation  to 
take  charge  of  the  assets  and  effects  thereof,  to  collect  the  debts  and  property  due 
and  belonging  to  the  corporation,  with  power  to  prosecute  and  defend  in  the  name 
of  the  corporation,  or  otherwise,  aU  suits  necessary  or  appropriate  for  the  purpose 
aforesaid,  or  to  appoint  an  agent  or  agents  under  them,  or  to  do  other  acts  that  might 
be  done  by  such  corporation  if  in  being  that  may  be  necessary  for  the  final  settle- 
ment of  its  unfinished  business,  and  the  powers  of  such  trustees  or  receivers  may 
be  continued  so  long  as  the  courts  shall  think  necessary  for  such  purpose. 

Sec.  58.  Distribution  of  assets  by  trustees  or  liquidators.  The  said  trustees 
or  liquidators  shall  pay  ratably,  so  far  as  its  assets  shall  enable  them,  all  the  credi- 
tors for  the  corporation  who  prove  their  debts  in  the  manner  directed  by  the  court 
or  by  the  law  of  civil  procedure.  If  any  balance  remain  after  the  payment  of  such 
debts  and  necessary  expense,  the  same  shall  be  distributed  among  the  stockholders. 

Sec.  59.  Pending  suit;  not  affected  by  dissolution.  Any  suit  now  pending  or 
hereafter  to  be  begun  against  any  corporation  which  may  become  dissolved  before 
final  judgment,  shall  not  lapse  by  reason  of  such  dissolution;  but  no  judgment  shall 
be  enteral  in  any  such  action  except  upon  notice  to  the  trustees  or  liquidators  of 
the  corporation. 
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Sec.  60.  Final  decree  in  liquidation  proceedings.  A  copy  of  every  Judicial  decree 
or  judgment  in  proceedings  for  liquidation  had  after  the  dissolution  of  a  corporation 
shall  be  filed  by  the  clerk  of  the  court  in  the  office  of  the  secretary  of  Porto  Rico 
and  a  minute  thereof  shall  be  made  by  the  secretary  on  the  articles  of  incorporation 
and  in  the  index  thereof. 

Liabilities  of  directors. 

Sec.  61.  False  certificate.  If  any  certificate  made  or  any  public  notice  given  by 
the  officers  of  any  corporation  in  pursuance  of  the  provisions  of  this  code  shall  be 
false  in  any  material  representation,  all  of  the  directors  who  shall  have  signed  the 
same  knowing  it  to  be  false  shall  be  jointly  and  severally  liable  for  all  the  debts  of 
the  corporation  contracted  while  they  were  stockholders  or  officers  thereof. 

Sec.  62.  Corporate  indebtedness.  No  corporation  shall  incur  any  indebtedness 
for  any  purpose  whatever  in  excess  of  the  paid-up  value  of  its  capital  stock  or  of  the 
value  of  its  property  and  assets.  The  directors  who  shall  authorize  by  their  votes 
the  incurrence  of  any  such  indebtedness  shall  be  jointly  and  severally  liable  indivi- 
dually for  the  amount  of  such  indebtedness,  and  the  said  liability  shall  be  enforced 
in  any  action  brought  by  any  creditor  who  shall  establish  therein  that  judgment 
has  been  rendered  for  his  claim  and  that  the  liquidated  assets  of  the  corporation 
have  been  insufficient  to  pay  the  same. 

Sec.  63.  Fees  for  incorporation  under  this  code.  For  receiving  and  filing  the 
articles  of  incorporation  of  any  corporation  organized  under  this  code,  the  secretary 
_  of  Porto  Rico  shall  charge  and  collect  the  sum  of  fifteen  (15)  cents  on  each  one  thou- 
sand ($1,000)  of  capital  stock,  provided,  however,  that  no  corporation  shall  pay 
a  fUing  fee  of  less  than  twenty-five  ($25,00)  dollars  nor  more  than  five  hundred 
($  500)  dollars  for  fUing  its  articles  of  incorporation.  Por  every  certificate  of  increase 
of  capital  stock,  he  shall  charge  and  collect  the  sum  of  fifteen  (15)  cents  on  each 
one  thousand  ($  1,000)  dollars  of  such  kicrease,  and  the  sum  so  collected  shall  not  in 
any  case  be  less  than  twenty-five  ($25,00)  dollars  and  the  total  amount  so  paid 
for  filing  the  original  articles  of  incorporation  and  for  filing  the  certificate  of  increase 
shall  not  exceed  five  hundred  ($  500)  dollars.  No  fee  shall  be  charged  for  filing  articles 
of  incorporation  of  any  charitable,  religious,  or  educational  institution. 

Sec.  64.  Repeal.  All  laws,  acts,  royal  decrees,  general  orders,  or  parts  thereof, 
in  conflict  with  the  provisions  of  this  chapter  are  hereby  repealed. 

Foreign  corporations. 

Sec.  65.  All  corporations  or  joint  stock  companies,  organized  under  the  laws 
of  any  state,  or  of  the  United  States,  or  any  foreign  government,  shall,  before  doing 
business  within  this  island,  file  in  the  office  of  the  secretary,  a  duly  authenticated 
copy  of  their  charters  or  articles  of  incorporation,  and  also  a  statement  verified  by 
the  oath  of  the  president  and  secretary  of  said  corporation,  and  attested  by  a  majority 
of  its  board  of  directors,  showing:  1.  The  name  of  such  corporation  and  the  location 
of  its  principal  office  or  place  of  business,  without  this  island;  and  if  it  is  to  have 
any  place  of  business  or  principal  office  within  this  island,  the  location  thereof  ; 
2.  The  amount  of  its  capital  stock;  3.  The  amount  of  its  capital  stock  actually  paid  in, 
in  money ;  4.  The  amount  of  its  capital  stock  paid  in,  in  any  other  way,  and  in  what ; 
5.  The  amount  of  the  assets  of  the  corporation  and  of  what  the  assets  consist,  with 
the  actual  cash  value  thereof;  6.  The  liabiUties  of  such  corporation  and  if  any  of 
its  indebtedness  is  secured,  how  secured,  and  upon  what  property. 

Sec.  66.  Such  corporation  or  joint  stock  company  shall  also  file,  at  the  same 
time,  and  in  the  same  office,  a  certificate,  under  the  seal  of  the  corporation,  and 
the  signature  of  its  president,  vice-president,  or  other  acting  head,  and  its  secretary, 
if  there  be  one,  certifying  that  the  said  corporation  has  consented  to  be  sued  in  the 
courts  of  this  island  upon  all  causes  of  action  arising  against  it  in  this  island,  and 
that  service  of  process  may  be  made  against  some  person,  a  resident  of  this  island, 
whose  name  and  place  of  residence  shall  be  designated  in  such  certificate  and  such 
eervice  when  so  made  upon  such  agent  shall  be  valid  service  on  the  corporation 
or  company,  and  such  agent  shall  reside  at  the  principal  place  of  business  of  such 
corporation  or  company. 

Sec.  67.  The  written  consent  of  the  person  so  designated  to  act  as  such  agent, 
shall  also  be  filed  in  a  like  manner,  and  such  designation  shall  remain  in  force  until 
the  filing  in  the  same  office  of  a  written  revocation  thereof  or  of  the  consent,  exe- 
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cuted  in  a  like  manner.  A  certified  copy  of  a  designation  so  filed,  accompanied 
mth  a  certificate  that  it  has  not  been  revoked  is  presumptive  evidence  of  the  exe- 
cution thereof,  and  conclusive  evidence  of  the  authority  of  the  officer  executing  it. 

Sec.  68.  If  any  foreign  corporation  shall  attempt  or  commence  to  do  business 
in  this  island  without  having  first  filed  said  statements,  certificates,  and  consents, 
required  by  this  code,  it  shall  forfeit  to  the  people  of  this  island  the  sum  of  ten 
dollars  for  every  day  it  shall  so  neglect  to  file  the  same.  It  shall  be  the  duty  of  the 
attorney-general  to  sue  for  and  recover,  in  the  name  of  the  island,  the  penalty 
above  provided,  and  the  same,  when  so  recovered,  shaU  be  paid  into  the  treasury  for 
the  use  of  the  island. 

Sec.  69.  Every  such  corporation  shall  annually,  and  within  twenty  days  from 
the  first  day  of  July  of  each  year,  make  a  report,  which  shall  be  in  the  same  form 
and  contain  the  same  information  as  required  in  the  statement  mentioned  in  section  l^) 
of  this  chapter,  which  report  shall  be  filed  in  the  office  of  the  secretary. 

Sec.  70.  Any  foreign  corporation  that  has  heretofore  engaged  in  business, 
performed,  acts,  or  made  pontracts  in  this  island,  may  within  ninety  days  from  the 
date  this  code  goes  into  effect  comply  with  the  provisions  hereof,  and  thereupon 
aU  its  acts  and  contracts  done  and  made  before  this  code  goes  into  effect,  shall  be 
valid  and  enforceable,  any  statute  of  this  island,  or  any  order  heretofore  enacted  or 
made  to  the  contrary  notwithstanding. 

Sec.  71,  Foreign  life  insurance  companies,  not  on  the  assessment  plan,  are 
hereby  declared  to  be  embraced. within  the  provisions  of  this  act;  Provided,  that 
such  foreign  insurance,  surety  or  building  and  loan  companies  as  have  filed  their 
charters  and  taken  out  certificates  in  accordance  with  general  orders  No.  94,  series 
of  1900,  of  the  late  military  government  of  Porto  Rico  shall  be  relieved  from  the 
provisions  of  this  code,  and  the  treasurer  of  Porto  Rico  shall  transfer  to  the  secre- 
tary of  Porto  Rico,  the  charters,  statements  and  certificates  of  such  companies  filed 
in  accordance  with  said  general  orders. 


West  Virginia. 
Code,  1906,  c.  52,    Of  Corporations  generally.^) 

Sec.  2207,  General  powers.  1.  Every  corporation  as  such  shaU  have  succession 
by  its  corporate  name  for  the  time  Hmited  in  its  charter  or  by  law;  and  if  no  time 
be  limited,  perpetually.  It  shall  have  a  common  seal,  and  may  renew  or  alter  the 
same  at  pleasure.  It  may  sue  and  be  sued,  plead  and  be  impleaded;  contract  and 
be  contracted  with,  by  simple  contract  or  specialty;  purchase,  hold,  use,  and  grant 
estate  real  and  personal ;  appoint  officers  and  agents,  prescribe  their  powers,  duties, 
and  habUities;  take  bond  and  security  from  any  of  them,  and  fix  and  pay  their 
compensation;  and  make  ordinances,  by-laws,  and  regulations  for  the  government 
of  its  council,  board,  officers,  and  agents,  and  the  management  and  regulation  of 
its  property  and  business. 

Sec.  2208.  Restriction  on  corporate  powers.  Violation  of  laws,  2.  The  powers 
mentioned  in  the  preceding  section,  or  otherwise  granted  to  any  corporation,  shall 
be  limited  by  the  purposes  for  which  it  is  incorporated,  and  no  corporation  shall 
engage  in  transactions  or  business  not  proper  for  those  purposes ;  nor  shall  corporate 
powers  be  exercised  in  violation  of  any  law  of  the  state. 

Sec.  2209,  Corporation  for  purchase  of  real  estate  for  profit.  Purchase  of  bonds, 
etc,,  or  becoming  surety  or  guarantor  lor  other  companies.  3.  No  corporation  shall 
be  incorporated  for  the  sole  purpose  of  purchasing  real  estate  in  order  to  sell  the 
same  for  profit,  nor  shall  it,  except  by  a  vote  of  its  stockholders  regularly  had, 
subscribe  for  or  purchase  the  stock,  bonds  or  other  securities  of  any  joint  stock 
company,  or  become  surety  or  guarantor  for  the  debt  or  default  of  such  company. 

4.    [Repealed.    Acts,  1901,  c.  35.] 

[Sees.  2210 — 2221,    Relate  to  non-trading  corporations.] 

Sec.  2222,  Expiration  or  dissolution;  disposition  of  property,  17.  When  any 
corporation  shall  expire,  or  be  dissolved,  or  its  corporate  rights  and  privileges  shall 

1)  Sec.  52,  supra.  —  ^)  As  amended  and  re-enacted.    See  Acts  1901,  c.  35,  1905,  c.  41. 
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have  ceased,  it  may  ynnd  up  its  affairs  in  the  manner  prescribed  by  section  fifty-nine 
of  chapter  fifty-three  of  this  act. 

Sec.  2223.  Process.  18.  In  any  action  brought  against  a  corporation,  if  it  be 
in  the  circuit  court,  process  shall  be  issued  as  provided  in  chapter  one  hundred 
and  twenty-four  of  this  act;  or  if  the  action  be  brought  before  a  justice,  process 
shaU  be  issued  as  provided  in  chapter  fifty  of  this  act. 

Sec.  2224.  Attachment.  19.  Attachments  may  be  served  upon  a  company 
or  corporation,  as  garnishee,  in  the  manner  prescribed  by  the  preceding  section,  and 
in  chapter  one  hundred  and  six  of  this  act. 

[Sec.  2225.    Relates  to  process  against  railroad  company.] 

Sec.  2226.  Powers  in  addition  to  those  enumerated.  21.  In  addition  to  the 
powers  enumerated  in  this  chapter,  and  those  expressly  or  by  necessary  imphcation 
given  by  any  other  law,  every  corporation  shall  have  such  powers,  and  such  only, 
as  are  necessary  or  proper  to  the  exercise  of  the  powers  so  enumerated  or  given. 

Sec.  2227.  Contracts;  bonds;  debts,  etc.;  usury.  22.  No  corporation  shall  inter- 
pose the  defence  of  usury  in  any  suit  or  proceeding  at  law  or  in  chancery;  nor  shall 
any  bond,  note,  debt,  or  contract  of  a  corporation  be  set  aside,  impaired,  or  adjudged 
invaUd  by  reason  of  anything  contained  in  the  laws  prohibiting  usury. 

Sec.  2228.  Existing  corporations;  powers,  privileges,  etc.  23.  Corporations 
now  existing  shall  continue  to  exercise  and  enjoy  their  powers  and  privileges  accord- 
ing to  their  respective  charters  and  the  laws  now  in  force,  and  shall  continue  sub- 
ject to  all  the  Habilities  to  which  they  are  now  subject ;  except  so  far  as  such  powers, 
privileges,  and  habilities  are  modified  or  controlled  by  this  act. 

[Sec.  2229,    Relates  to  non-trading  corporations.] 


Code,  1906,  c.  53.    Regulations  applicable  to  Joint  Stock  Companies, 
whether  incorporated  under  special  Charters  or  general  Law.^) 

Sec.  2230.  Definitions:  "joint  stock  company".  1.  The  words  "joint  stock 
company",  include  every  corporation  having  a  joint  stock  or  capital  divided  into 
shares  owned  by  the  stockholders  respectively. 

Sec.  2231.  Same:  "by-law".  2.  When  the  word  "by-law"  is  used  in  this  chapter, 
it  is  to  be  understood  as  if  immediately  followed  by  the  words  "adopted  by  the  stock- 
holders in  general  meeting  assembled". 

Sec.  2232.  Corporations  not  to  be  created  by  special  charter.  Special  privileges 
not  to  be  granted.  Restriction  of  corporate  powers.  3.  No  corporation  shall  hereafter 
be  created  by  special  charter,  and  no  act  shall  be  passed  granting  special  privileges 
to  any  joint  stock  company  heretofore  or  hereafter  incorporated  under  the  pro- 
visions of  chapter  fifty-four  of  this  code,  or  any  other  general  law  of  this  state,  and 
no  joint  stock  company  shall  be  authorized  to  engage  in  any  business  other  than 
that  which  is  proper  under  its  charter;  except  that  a  mining,  manufacturing,  oU,  salt, 
or  internal  improvment  ecompany,  may  lay  out  a  town  not  to  include  more  than 
six  hundred  and  forty  acres,  at  or  near  their  works,  and  seU  lots  therein;  and  any 
corporation  may  take  real  estate,  stocks,  bonds,  and  securities,  in  payment,  in  whole 
or  in  part  for  any  debt  bona  fide  owing  to  it,  or  as  a  security  therefor,  or  may  pur- 
chase the  same  if  deemed  necessary,  to  secure  or  obtain  payment  of  any  such  debt, 
in  whole  or  in  part,  and  may  manage,  use,  and  dispose  of  what  has  been  so  taken 
or  purchased,  as  a  natural  person  might  do;  and  any  corporation  may  compromise 
or  purchase  its  own  debts,  and  estabhsh  and  manage  a  sinking  fund  for  that  purpose, 
and  any  manufacturing  company  may  with  the  assent  of  the  holders  of  two-thirds 
of  its  stock,  had  by  a  vote  at  a  stockholders'  meeting,  subscribe  for  or  purchase 
the  stock,  bonds,  or  securities  of  any  corporation  formed  for  the  purpose  of  manu- 
facturing or  producing  any  articles  or  material  used  in  the  business  of  such  joint 
stock  company,  or  d(faling  in  any  articles  or  material  manufactured  or  produced 
by  such  joint  stock  company,  or  constructing  a  railroad  or  other  work  of  internal  im- 
provement, through  or  into  the  county  in  which  the  principal  place  of  business  of  such 
joint  stock  company  may  be,  or  operating  a  raihoad  or  other  work  of  internal  improve- 
ment so  constructed,  and  may,  with  the  hke  assent,  become  surety  for  or  gurantee 
the  debts  of  such  corporation,  or  in  any  maimer  aid  it  in  carrying  on  its  business. 

1)  As  amended  and  re-enacted.    See  Acts,  1882,  c.  96,  1901,  c.  35,  1903,  c.  3. 
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Sec.  2233.  Annulment  of  special  charters  or  exclusive  privileges.  Effect.  4.  All 

existing  charters  or  grants  of  special  or  exclusive  privileges  under  which  organi- 
zations shall  not  have  taken  place,  or  which  shall  not  have  been  in  operation  within 
two  years  from  the  twenty-second  day  of  August,  one  thousand  eight  hundred 
and  seventy-two,  shall  have  no  validity  or  effect  whatever.  Provided,  that  nothing 
herein  shaU  prevent  the  execution  of  any  bona  fide  contract  heretofore  lawfully 
made  in  relation  to  any  existing  charter  or  grant  in  this  state. 

Sec.  2234.  Preservation  of  rights,  powers  and  privileges  to  existing  companies. 
5.  All  rights,  powers,  and  privileges  heretofore  granted  by  the  general  assembly 
of  Virginia,  or  by  the  legislature  of  this  state  to  any  joint  stock  company,  which 
are  not  rendered  invaHd  and  of  no  effect  by  the  preceding  section,  are  hereby 
preserved  to  it. 

Sec.  2235.  Time  within  which  company  must  be  organized.  Abandonment  of 
certificate  of  incorporation.  6.  When  a  certificate  of  incorporation  has  been  or  shall 
hereafter  be  issued  for  a  joint  stock  company  under  a  general  law,  such  company 
must  be  organized  and  begin  its  proper  corporate  business  within  one  year  after 
the^  date  of  such  certificate ;  otherwise,  the  certificate  shall  be  of  no  effect,  and 
such  corporation  shall  be  ipso  facto  dissolved.  When  a  certificate  of  incorporation 
is  issued  for  a  joint  stock  company  under  a  general  law,  and  the  incorporators  and 
other  stockholders,  or  a  majority  of  them,  desire  to  abandon  such  certificate  of 
incorporation,  and  not  to  organize  such  corporation,  such  incorporators  and  stock- 
holders may  by  signing  and  acknowledging  a  statement  to  such  effect,  and  sending 
the  same,  together  with  the  certificate  of  incorporation,  to  the  secretary  of  state, 
abandon  such  corporation.  The  provisions  of  sections  fifty-six,  fifty-seven,  fifty- 
eight  and  fifty-nine  of  chapter  fifty-three  of  the  code  shall  apply  to  the  corporations 
named  in  this  section  so  far  as  they  are  applicable.  The  secretary  of  state  shall 
cancel  such  certificates  of  incorporation  surrendered  to  him,  and  fUe  and  preserve 
them  and  the  foregoing  named  statements  in  his  office,  and  aptly  note  in  the  index 
of  corporations  kept  in  his  office,  the  fact  of  the  extinction  or  dissolution  of  such 
corporations. 

Sec.  2236.  Suspension  of  corporate  business;  corporate  rights  and  privileges 
to  cease.  7.  If  a  joint  stock  company  whether  organized  under  special  charter, 
or  general  law,  suspend  its  proper  corporate  business  at  any  time  for  two  years 
continuously,  its  corporate  rights  and  privileges  shall  cease. 

Sec.  2237.  Power  of  legislature  to  alter,  repeal,  or  amend  charter,  etc.  8.  Where 
the  legislature  has  the  right  to  alter  or  repeal  the  charter  or  certificate  of  incorpo- 
ration heretofore  granted  to  any  joint  stock  company,  or  to  alter  or  repeal  any 
law  relating  to  such  company,  nothing  contained  in  this  chapter  shall  be  construed 
to  surrender  or  impair  such  right.  And  the  right  is  hereby  reserved  to  the  legislature 
to  alter  any  charter  or  certificate  of  incorporation  hereafter  granted  to  a  joint 
stock  company,  and  to  alter  or  repeal  any  law  applicable  to  such  company.  But 
in  no  case  shall  such  alteration  or  repeal  affect  the  right  of  the  creditors  of  the  com- 
pany to  have  its  assets  applied  to  the  discharge  of  its  liabilities,  or  of  its  stockholders 
to  have  the  surplus,  if  any,  which  may  remain  after  discharging  its  liabihties  and 
the  expenses  of  winding  up  its  affairs,  distributed  among  themselves  in  proportion 
to  their  respective  interests. 

Sec.  2238.  Companies  subject  to  chapter;  existing  companies.  9.  Every  joint 
stock  company  heretofore  organized,  and  which  has  commenced  its  proper  corporate 
business,  under  special  charter  or  general  law,  shall  remain  subject  to  the  laws 
now  in  force  applicable  thereto,  unless  it  accepts  the  provisions  of  this  chapter, 
or  shaU  be  declared  subject  thereto,  by  act  of  the  legislature. 

Sec.  2239.  Same;  companies  previously  organized.  10.  Every  joint  stock  com- 
pany which  shall  be  hereafter  organized,  or  commence  its  proper  corporate  business, 
or  which  shall  accept  the  provisions  of  this  chapter,  or  be  declared  subject  thereto 
by  act  of  the  legislature,  shall,  so  far  as  it  is  not  otherwise  expressly  provided,  have 
the  rights,  powers,  and  privileges,  and  be  subject  to  the  regulations,  restrictions, 
and  UabiHties  specified  in  this  and  the  preceding  chapter. 

Sec.  2249.  Corporate  names;  use  of  same  or  similar  name  by  other  company. 
11.  No  joint  stock  company  shall  adopt  the  same  name  that  is  being  used  at  the 
time  by  another  corporation  of  this  state,  nor  so  nearly  similar  thereto  in  the  opinion 
of  the  secretary  of  state  as  to  lead  to  confusion  or  uncertainty ;  but  if  any  corpo- 
ration has  been  published  as  delinquent  for  the  non-payment  of  license  tax  on  its 
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charter,  and  continues  in  default  for  two  years  after  such  publication,  it  shall  forfeit 
the  right  to  use  its  name,  and  such  name  may  be  assumed  by  another  corporation. 
In  the  event  such  dehnquent  corporation  is  reinstated  and  its  charter  rehabihtated, 
after  the  adoption  of  its  name  by  another  corporation,  it  shall  certify  to  the  secre- 
tary of  state,  in  the  manner  prescribed  by  law,  a  new  name  before  such  reinstatement 
shall  take  effect. 

Sec.  2241.  Change  of  corporate  name;  certificate.  12.  If  the  stockholders  of 
a  joint  company  desire  to  change  the  name  thereof,  they  may  do  so  in  the  same 
manner  that  they  may  increase  or  reduce  the  number  of  shares  of  its  capital  stock 
as  provided  in  section  twenty-one  of  chapter  fifty-four  of  the  code ;  and  after  doing 
so,  such  resolution  changing  such  name,  certified  under  the  common  seal  and  signa- 
ture of  the  president  of  the  corporation,  shall  be  deUvered  to  the  secretary  of  state, 
who  shall  issue  his  certificate,  under  seal,  reciting  the  resolution  and  declaring 
that  the  corporation  is  to  be  thereafter  known  by  the  new  name  so  adopted;  and 
such  certificate  shall  be  evidence  of  the  change  of  name  therein  specified,  and  the 
secretary  of  state  shaU  keep  an  index  in  his  office,  showing  the  new  name  and  the 
change  from  the  old  name,  and  the  old  name  showing  the  change  to  the  new  name. 

Sec.  2242.  Same;  provisions  applicable.  13.  The  seventeenth,  eighteenth, 
nineteenth,  and  twentieth  sections  of  chapter  fifty-four  of  this  code,  shall  be 
applicable  to  such  certificates  of  change  of  name. 

Sec.  2243.  Same;  contracts,  suits,  etc.,  not  affected.  14.  No  contract,  right, 
or  liability,  previously  existing  or  inchoate,  or  suit,  motion  or  proceeding  then 
pending,  shall  be  affected  by  such  change  of  name. 

Sec.  2244.  Capital  stock;  division  into  equal  shares.  15.  The  capital  stock 
shall  be  divided  into  shares  of  such  amount  each  as  may  be  prescribed  by  the  charter 
of  incorporation;  but  every  share  shall  be  of  the  same  amount. 

Sec.  2245.  Preferred  stock,  issuance.  16.  The  agreement  of  incorporation  and 
the  certificate  of  incorporation  issued  by  the  secretary  of  state,  or  the  stockholders 
in  general  meeting,  by  a  resolution  or  by-law,  may  provide  for  or  authorize  the  is- 
suing of  preferred  stock  on  such  terms  and  conditions,  and  with  or  without  the 
right  to  vote  in  stockholders'  meeting,  and  with  such  other  regulations  respecting 
the  preference  to  be  given  to  such  stock  over  the  other  stock  in  relation  to  future 
dividends,  or  otherwise,  as  the  stockholders  may  deem  proper,  or  as  may  be  named 
in  the  agreement  of  incorporation :  provided,  that  the  maximum  capital  of  the  cor- 
poration shall  not  be  exceeded,  and  that  if  the  issue  be  made  under  authority  of  a 
resolution,  or  by-law,  notice  shall  be  first  pubhshed  at  least  once  a  week  for  two 
weeks  successively  in  some  newspaper  of  general  circulation,  published  in  the  county 
wherein  the  principal  office  or  place  of  business  of  the  corporation  may  be,  of  the 
intention  to  offer  such  resolution  or  by-law;  or  if  the  principal  office  or  place  of 
business  of  such  corporation  be  not  in  this  state,  then  such  notice  may  be  pubhshed 
at  the  capital  of  the  state. 

Sec.  2246.  Number  of  stockholders;  dissolution  for  insufficiency.  17.  There  shall 
not  be  less  than  five  stockholders.  If  the  number  be  at  any  time  reduced  below 
five,  and  so  remain  for  six  months  continuously,  the  corporation  shall  be  dissolved. 

Sec.  2247.  Stock  owned  by  corporation;  sale  or  extinguishment.  Voting.  Divi- 
dends. 18.  If  the  corporation  acquire  shares  of  its  own  stock,  it  may  either  ex- 
tinguish or  sell  the  same.  If  extinguished,  it  shall  operate  to  that  extent  as  a  reduc- 
tion of  the  amount  of  its  capital  stock.  No  vote  shall  be  given  on  any  stock  while 
owned  by  the  corporation,  nor  shall  any  stock  while  so  held  be  entitled  to  any 
dividend.. 

Sec.  2248.  Ownership  of  shares.  19.  The  person  in  whose  name  shares  of  stock 
stand  on  the  books  of  the  corporation  shall  be  deemed  the  owner  thereof,  so  far  as 
the  corporation  is  concerned. 

Sec.  2249.  Shares  deemed  personal  estate.  20.  The  shares  shall  be  deemed 
personal  estate,  and  as  such  shall  pass  to  the  legal  representative  or  transferee  of 
the  stockholder  and  be  subject  to  legal  process. 

Sec.  2250.  Transfer  of  shares.  Transfer  books.  Closing.  21.  A  transfer  book 
shall  be  kept  hj  the  corporation,  or  by  one  or  more  transfer  agents  appointed  by 
it,  in  which  the  shares  shall  be  transferred  under  such  regulations  as  may  be  prescri- 
bed by  the  by-laws  or  vote  of  the  board  of  directors.  Such  transfer  books  may  be 
closed  by  order  of  the  directors  for  not  exceeding  thirty  days  next  preceding  any 
stockholders'  meeting. 
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Sec.  2251.  Same.  Payment  or  security  for  unpaid  instalments.  22.  No  share 
shall  be  transferred  without  the  consent  of  the  board  of  directors,  until  the  same 
is  fully  paid  up,  or  security  given  to  the  satisfaction  of  the  board  for  the  residue 
remaining  unpaid.  And  where  bond  and  security  have  been  given  to  the  corporation 
for  any  sum  remaining  unpaid  upon  stock,  no  transfer  shall  affect  the  validity  of 
such  bond  and  security. 

Sec.  2252.  Subscription  for  a  sale  of  shares.  23.  Before  a  corporation  is  organized, 
shares  may  be  disposed  of  as  prescribed  by  the  sixteenth  section  of  chapter  fifty- 
four  of  this  code,  or  by  the  charter.  After  it  is  organized,  the  disposal  of  additional 
shares  to  increase  the  capital  stock  shall  be  subject  to  the  order  and  direction  of  the 
board  of  directors  for  the  time  being,  so  that  the  maximum  capital  be  not  exceeded. 

Sec.  2253.  Sale  of  stock  below  par.  24.  In  no  case  shall  stock  be  sold  or  dis- 
posed of  at  less  than  par,  except  by  a  vote  of  three-fourths  of  all  the  stock  of  the 
corporation  outstanding  at  the  time  the  vote  is  taken,  and  not  then  until  notice 
of  the  intention  to  present  a  resolution  or  motion  authorizing  the  sale  of  stock 
below  par  at  a  stockholders'  meeting,  shall  first  be  published  for  at  least  two  suc- 
cessive weeks  in  some  newspaper  of  general  circulation  pubHshed  in  the  county 
wherein  the  principal  office  of  such  corporation  may  be;  or  if  such  principal  office 
be  not  in  this  state,  then  in  some  newspaper  of  general  circulation  pubKshed  at  the 
capital  of  this  state.  But  nothing  herein  contained  shall  be  so  construed  as  to  prevent 
any  mining  or  manufacturing  corporation  subject  to  the  provisions  of  this  chapter, 
from  issuing  stock  or  bonds,  and  negotiating  the  sale  of  same,  in  payment  of  real 
and  personal  estate  for  the  use  of  such  corporation,  and  for  its  other  corporate 
purposes  and  business,  at  such  price  and  upon  such  terms  and  conditions  as  may 
be  agreed  upon  by  the  owners  and  the  directors  or  stockholders  of  such  corporation. 
And  any  subscriber  to  the  capital  stock  of  any  such  mining  or  manufacturing  cor- 
poration may  pay  for  the  same  by  the  transfer  and  conveyance  to  such  corporation 
of  real  or  personal  property,  or  both,  proper  or  necessary  for  the  uses  and  purposes 
of  the  corporation,  upon  such  terms  as  may  be  mutually  agreed  upon.  All  stock 
so  issued  shall  be  fuUy  paid  and  not  liable  to  any  further  call  or  assessment,  and, 
in  absence  of  actual  fraud  in  the  transaction,  the  valuation  of  the  property  so  pur- 
chased shall  be  conclusive;  but  it  shall  be  the  duty  of  the  corporation  to  have  its 
minutes  or  other  permanent  records  to  show  with  reasonable  detail  the  items  of  the 
property  in  payment  for  which  stock  or  bonds  were  so  issued.  Nothing  in  this 
section  shall  be  construed  as  conflicting  with  section  sixty-eight  of  chapter  fifty-four 
of  the  code. 

Sec.  2254.  Payment  at  time  of  subscription.  25.  At  least  ten  per  cent,  of  the 
par  value  of  each  share  shall  be  paid  at  the  time  of  subscription,  and  the  residue 
as  required  by  the  board  of  directors  or  the  commissioners  having  control  of  the 
subscription. 

Sec.  2255.  Stocli  not  regarded  as  taken  until  first  instalment  is  paid.  26.  No 
stock  shall  be  regarded  as  taken,  or  the  person,  subscribing  therefor  considered 
entitled  to  the  same,  until  the  first  instalment  is  paid  thereon. 

Sec.  2256.  Over  subscription.  21.  If  more  than  the  amount  necessary  to  make 
up  the  maximum  capital,  or  the  amount  of  capital  to  be  disposed  of,  be  at  any 
time  subscribed,  the  subscriptions  shall  be  reduced  to  the  proper  amount  by  deduct- 
ing the  excess  from  the  largest  subscription  in  such  manner  that  no  subscription 
shall  be  reduced  while  any  one  remains  larger. 

Sec.  2257.  Failure  to  account  for  moneys  received  on  subscriptions.  Failure 
to  pay  instalments.  Recovery.  28.  If  any  person  who  has  received  a  sum  of  money 
on  a  subscription  to  the  capital  stock  of  a  corporation,  fail  to  account  for  and  pay 
over  the  same  as  the  board  of  directors  may  require,  or  if  any  stockholder  fail  to 
pay  any  instalment  upon  his  shares  when  required  by  the  board,  the  corporation 
may  recover  from  him  the  principal  sum  due,  with  interest  thereon  at  the  rate  of 
ten  per  cent,  per  annum,  by  motion  on  ten  days'  notice,  or  by  action  before  any 
justice  or  court  having  jurisdiction. 

Sec.  2258.  Failure  to  pay  instalments.  Sale  of  stock.  Proceeds.  29.  Or,  in 
the  case  of  a  stockholder  failing  to  pay  any  instalment  upon  his  shares  when  required 
by  the  board  of  directors,  the  said  shares  may,  by  order  of  the  board,  after  four 
weeks'  notice  in  a  newspaper  of  general  circulation  in  the  county  wherein  the  prin- 
cipal office  or  place  of  business  of  such  corporation  is  situated,  be  sold  at  pubUc 
auction  for  cash,  and  be  transferred  to  the  purchaser  by  such  person  as  the  board 
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shall  appoint  for  the  purpose.  In  such  case  there  shall  be  paid  out  of  the  proceeds 
of  the  sale  the  expenses  of  advertising  and  selling,  and  the  whole  residue  remaining 
unpaid  upon  said  stock;  and  the  surplus,  if  any,  shall  be  paid  to  the  delinquent 
stockholder. 

Sec.  2259.  Same;  absence  of  bidders;  insufficiency  of  proceeds;  recovery  of 
deficiency.  30.  If  there  be  no  sale  for  want  of  bidders,  or  if  the  sale  do  not  produce 
enough  to  pay  the  expenses  and  the  whole  residue  remaining  unpaid  on  the  said 
stock,  the  corporation  may  recover  from  such  stockholder  whatever  may  remain 
unpaid,  with  interest  at  the  rate  of  ten  per  cent,  per  annum  from  the  time  it  was 
due  until  payment,  by  action  or  motion  as  aforesaid. 

Sec.  2260.  Security  for  unpaid  instalments.  Character  o!  security.  31.  A  cor- 
poration, the  stock  of  which  is  not  fuUy  paid  up,  may,  by  by-law,  require  each 
stockholder  to  give  security  to  the  satisfaction  of  its  board  of  directors  for  the 
payment,  at  such  times  and  in  such  instalments  as  the  board  may  direct,  of  the 
residue  remaining  unpaid  on  his  stock.  In  such  case,  the  security  may  be  given 
by  bond,  with  one  or  more  sureties,  or  by  pledge  of  other  stocks  or  seciu-ities,  or  by 
deed  of  trust  or  mortgage  on  real  estate,  or  in  any  other  manner  satisfactory  to  the 
board  and  not  prohibited  by  such  by-law. 

Sec.  2261.  Same;  examination  of  securities,  requiring  new  security.  32.  When 
security  is  taken  from  stockholders  for  the  unpaid  residue  of  their  stock,  according 
to  the  preceding  section,  the  board  of  directors  shall,  from  time  to  time  examine 
the  said  securities  to  ascertain  the  sufficiency  thereof.  And  if,  in  any  case,  they 
deem  the  secinity  insufficient  or  doubtful,  they  shall  require  other  seciurity  in  lieu 
thereof,  and  so  from  time  to  time  thereafter,  whenever  they  find  the  security  insuf- 
ficient or  doubtful. 

Sec.  2262.  Same;  failure  to  give  new  security;  recovery  of  instalments;  for- 
feiture of  stock.  33.  n  any  stockholder  being  thereto  required,  according  to  either 
of  the  two  preceding  sections,  fail  to  give  security  satisfactory  to  the  board  of  direc- 
tors for  the  unpaid  residue  of  his  stock,  the  corporation  may  recover  from  him, 
by  motion  on  ten  days'  notice,  or  by  action  before  any  justice  or  court  having  juris- 
diction, the  whole  unpaid  residue  of  the  stock,  with  interest  thereon  at  the  rate 
of  ten  per  cent,  per  annum  from  the  time  of  such  failure  until  payment;  or  the 
board  of  directors  at  their  option  (having  first  given  not  less  than  two  weeks'  notice 
to  the  stockholder  of  their  intention  to  so  do)  may  declare  the  stock  in  regard  to 
which  such  failure  occured  to  be  forfeited  to  the  corporation. 

Sec.  2263.  Same;  failure  to  pay  instalment;  recovery  from  security.  34.  If  any 
stockholder,  having  given  security  as  aforesaid,  fail  to  pay  the  unpaid  residue  of 
his  stock,  or  any  iastalment  thereof,  when  thereto  required  by  the  board  of  direc- 
tors, the  corporation  may  recover  the  amount  in  arrear,  mth  interest  thereon  at 
the  rate  of  ten  per  cent,  per  annum  from  the  time  of  such  failure  until  payment, 
from  the  person  liable  on  such  security,  or  any  one  or  more  of  them,  by  motion 
or  action  as  aforesaid ;  or  by  the  sale  or  collection  of  the  stocks  or  securities  pledged, 
or  enforcement  of  the  deed  of  trust  or  mortgage  or  other  securities  given  as  aforesaid ; 
or  in  the  manner  specified  in  the  twenty-ninth  and  thirtieth  sections  of  this  chapter. 
And  if  it  proceed  in  any  of  the  modes  above  mentioned,  it  shall  not  be  thereby 
precluded  from  resorting  to  the  others  for  the  recovery  of  so  much  as  may  remain 
unpaid. 

Sec.  2264.  Certificates  of  stock;  issuance.  35.  The  board  of  directors  of  any 
company  having  capital  stock  shall  cause  to  be  issued,  if  demanded,  to  any  person 
appearing  on  the  books  of  the  corporation  to  be  the  owner  of  any  shares  of  its  stock, 
a  certificate  therefor  under  the  corporate  seal,  to  be  signed  by  the  president  or  vice- 
president,  and  such  other  officer,  if  any,  as  the  board  may  direct;  which  certificate 
shall  show  the  amount  paid  on  each  share. 

Sec.  2265.  Same;  surrender  on  transfer  of  stock.  36.  A  stockholder  to  whom 
such  certificate  has  been  issued  shall  not  be  allowed  to  tranfer  the  shares  therein 
mentioned,  or  any  part  thereof,  without  delivering  up  the  said  certificate  to  the 
corporation  to  be  canceled,  unless  the  same  be  lost  or  destroyed,  or  sufficient  cause 
be  shown  to  the  satisfaction  of  the  board  of  directors  why  it  cannot  be  produced. 
Sec.  2266.  Same;  sale  or  pledge;  Effect.  37.  If  any  person,  for  valuable  consi- 
sideration,  sell,  pledge  or  otherwise  dispose  of  any  shares  belonging  to  him  to  another, 
and  deliver  to  him  the  certificate  for  such  shares,  with  a  power  of  attorney  authoriz- 
ing the  transfer  of  the  same  on  the  books  of  the  corporation,  the  title  of  the  former 
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shall  vest  in  the  latter  so  far  as  may  be  necessary  to  effect  the  sale,  pledge  or  other 
disposal  of  the  said  shares,  not  only  as  between  the  parties  themselves,  but  also 
as  against  the  creditors  of,  and  subsequent  purchaser  from  the  former,  but  subject 
nevertheless  to  the  provisions  contained  in  the  nineteenth  section  of  this  chapter. 

Sec.  2267.  Same.  Loss.  Notice.  Publication.  Bond.  New  certificate.  38.  When 
a  person  to  whom  a  certificate  has  been  issued,  alleges  it  to  have  been  lost,  he  shall  file 
in  the  office  of  the  corporation,  first,  an  affidavit  setting  forth  the  time,  place  and 
circumstances  of  the  loss,  to  the  best  of  his  knowledge  and  behef;  second,  proof 
of  his  having  advertised  the  same  in  a  newspaper  of  general  circulation,  published 
near  the  principal  office  of  the  corporation,  once  a  week  for  four  weeks ;  and  third,  a 
bond  to  the  corporation,  with  one  or  more  sufficient  sureties,  conditioned  to  indemnify 
the  corporation  and  all  persons  against  any  loss  in  consequence  of  a  new  certificate 
being  issued  in  lieu  of  the  former.  And  thereupon  the  board  of  directors  shall  cause 
to  be  issued  to  him  a  new  certificate,  or  duphcate  of  the  certificate  alleged  to  be  lost. 

Sec.  2268.  Dividends  on  stock.  Declaration.  Application  to  debts.  39.  The 
board  may  from  time  to  time  declare  dividends  of  so  much  of  the  net  profits  as  they 
deem  it  prudent  to  divide.  If  any  stockholder  be  indebted  to  the  corporation,  his 
dividend,  or  so  much  thereof  as  is  necessary,  may  be  apphed  to  the  payment  of  the 
debt,  if  the  same  be  then  due  and  payable. 

Sec.  2269.  Same;  unauthorized  dividends.  Liability.  40.  If  the  board  declare 
a  dividend  by  which  the  capital  of  the  corporation  shall  be  diminished,  all  the  mem- 
bers present  who  do  not  dissent  therefrom  and  cause  said  dissent  to  be  entered  on 
the  record  of  their  proceedings,  shall  be  jointly  and  severally  liable  to  the  creditors 
of  the  corporation  for  the  amount  the  capital  may  have  been  so  diminished;  and 
may  be  decreed  against  therefor  on  a  bill  in  equity  filed  by  any  creditor;  and  more- 
over, every  stockholder  who  has  received  any  such  dividend  shall  be  liable  to  the 
creditors  for  the  amount  of  capital  so  received  by  him. 

Sec.  2270.  Stockholders  meetings;  when  and  where  held.  Notice.  41.  An  an- 
nual meeting  of  the  stockholders  of  every  corporation  shall  be  held  at  such  times 
as  may  be  prescribed  by  the  by-laws,  or,  if  there  be  no  such  by-laws,  then  on  the 
fourth  Tuesday  of  January,  at  eleven  o'clock  ia  the  forenoon.  A  general  meeting 
of  the  stockholders  may  be  called  at  any  time  by  the  board  of  directors,  or  by  any 
number  of  stockholders  holding  together  at  least  one-tenth  of  the  capital.  Notice 
of  the  annual  or  any  other  general  meeting  shall  be  given  in  such  manner  as  the 
by-laws  may  direct;  or,  if  there  be  no  such  by-law,  by  advertising  the  same  once 
a  week  for  two  weeks  at  least,  in  some  newspaper  of  general  circulation  pubUshed 
near  the  principal  office  or  place  of  business  of  the  company,  if  the  same  be  in  this 
state;  if  such  principal  office  be  not  in  this  state,  then  in  some  newspaper  pubhshed 
at  the  capital  of  this  state.  Such  notice  shall  be  signed  by  the  stockholders  making 
the  call  for  the  meeting,  or,  if  called  by  the  board  of  directors,  or  in  pursuance  to 
the  by-laws,  it  shall  be  signed  by  the  president,  vice-president  or  secretary  of  the 
corporation.  Such  meeting  shall  be  held  at  the  place  fixed  by  the  by-laws  for  such 
meeting;  or,  if  no  place  be  fixed  by  the  by-laws,  then  at  the  principal  office  of  the 
corporation:  provided,  that  any  meeting  of  the  stockholders  may  be  held  without 
the  pubhcation  of  any  notice,  by  agreement  in  writing  of  all  the  stockholders  of  the 
corporation.  And  in  any  case  where  notice  is  required  before  a  meeting  of  the  stock- 
holders can  be  held  for  the  purpose  of  organizing,  or  for  other  purpose,  such  notice 
and  the  pubhcation  thereof  may  be  waived  in  writing  by  all  the  stockholders  of  the 
corporation. 

Sec.  2271.  Same;  quorum.  Adjournments.  42.  The  number  of  stockholders, 
or  amount  of  stock  necessary  to  constitute  a  quorum  at  meeting  of  stockholders, 
and  the  mode  of  transacting  business  at  such  meetings,  may  be  prescribed  by  the 
by-laws.  If  there  be  no  such  by-law  a  majority  of  the  stock  must  be  present,  in  person 
or  by  proxy,  to  constitute  a  meeting.  But  if  a  sufficient  number  do  not  attend 
at  the  time  and  place  appointed,  those  who  do  attend  may  adjourn  from  time  to 
time  until  a  meeting  is  regularly  constituted.  Every  meeting  of  stockholders  may 
adjourn  from  time  to  time  tiU  its  business  is  completed. 

Sec.  2272.  Same;  list  of  stockholders.  Posting.  43.  A  hst  of  stockholders, 
showing  the  number  of  shares  and  votes  to  which  each  is  entitled,  shall,  for  one 
month  before  every  annual  meeting,  be  hung  up  in  the  most  public  room  at  the 
principal  office  or  place  of  business  of  the  corporation;  but  the  failure  to  do  so 
shall  not  affect  the  vaUdity  of  the  proceedings  of  such  meeting. 
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Sec.  2273.  Same.  Proxies.  Cumulative  voting.  44.  In  all  elections  for  directors 
or  managers  of  incorporated  companies,  whether  in  other  respects  governed  by  this 
chapter  or  not,  every  stockholder  shall  have  the  right  to  vote  in  person  or  by  proxy 
for  the  number  of  shares  of  stock  owned  by  him  for  as  many  persons  as  there  are 
directors  or  managers  to  be  elected,  or  to  cumulate  said  shares  and  give  one  can- 
didate as  many  votes  as  the  number  of  directors  multiphed  by  the  number  of  his 
shares  of  stock  shall  equal,  or  to  distribute  them  on  the  same  principle  among  aa 
many  candidates  as  he  shall  think  fit ;  and  such  directors  or  managers  shall  not  be 
elected  in  any  other  manner,  and  on  any  other  question  to  be  determined  at  any 
meeting  of  stockholders,  if  a  vote  by  stock  be  demanded  upon  such  question  by  any 
stockholder,  every  stockholder  may  in  person  or  by  proxy,  give  the  following  vote 
on  whatever  stock  he  may  hold  in  the  same  right,  that  is  to  say,  one  vote  for  every 
share  of  stock  held  in  such  company. 

Sec.  2274.  Death  of  shareholder  giving  proxy;  effect.  44a.  I.  That  in  any  case 
where  a  proxy  or  other  legal  written  authorization  has  heretofore  been  given,  exe- 
cuted or  delivered,  or  may  hereafter  be  given,  executed  or  delivered,  to  another 
to  vote  the  stock  of  the  maker  or  giver  of  such  paper  in  any  meeting  of  the  share- 
holders or  stockholders  of  a  corporation  or  joint  stock  company,  created  under 
the  laws  of  this  state,  and  the  holder  of  such  proxy  in  good  faith  and  without  fraud 
acts  as  such  proxy,  or  has  heretofore  acted  as  such  proxy  at  a  meeting  of  such  share- 
holders or  stockholders,  and  before  such  meeting  the  stockholder  or  shareholder 
giving  such  proxy  had  died,  then  and  in  that  event  aU  such  meetings  shall  be  deemed 
as  valid  as  if  the  said  shareholder  or  stockholder  giving  such  proxy  had  been  living 
at  the  time  of  such  meeting,  unless  actual  knowledge  or  notice  of  the  death  of  such 
stockholder  or  shareholder  giving  such  proxy  had  come  or  may  come  to  the  holder 
of  such  proxy  before  he  has  acted  or  may  act  at  such  meeting. 

[45.    Repealed.    Acts,  1901,  c.  35.] 

Sec.  2275.  Reports  of  directors.  Contents.  Penalty  for  failure  to  make.  46.  The 
board  of  directors  shall  make  a  report  to  the  stockholders  at  the  annual  meeting 
of  the  condition  of  the  corporation.  The  report  shall  show  the  property  and  funds 
belonging  to  the  corporation  and  the  estimated  value  thereof ;  the  debts  due  to  it,  dis- 
tinguishing such  as  are  deemed  to  be  good  from  those  considered  doubtful  or  hopeless ; 
the  debts  and  liabilities  of  the  corporation,  the  amount  of  the  capital  paid  in  and 
the  estimated  surplus  or  deficiency,  as  the  case  may  be.  It  shall  also  state  the  amount 
of  dividends  declared,  and  losses  incurred,  or  the  profits  accruing,  during  the  preced- 
ing year.  And  it  shall  be  the  duty  of  the  board  of  directors  to  make,  or  cause  to 
have  made,  a  report  to  the  secretary  of  state  within  ninety  days  after  the  first  elec- 
tion, and  after  any  other  election  or  action  whereby  the  officers  hereinafter  mentioned 
or  the  principal  office  are  changed,  the  names  and  the  postoffice  address  of  the 
president  and  the  secretary,  and  the  postoffice  address  (giving  the  street  number, 
if  number  there  be)  of  the  principal  office  of  the  corporation;  and  the  secretary 
of  state  shall  keep  a  record  in  his  office,  properly  indexed,  of  such  officers  so  reported ; 
any  corporation  failing  to  make  such  report  to  the  secretary  of  state  within  the  time 
mentioned,  shaU  be  liable  to  a  fine  of  not  less  than  twenty-five  and  not  more  than 
one  hundred  dollars,  and  it  shall  be  the  duty  of  the  attorney  general,  on  the  report 
from  the  secretary  of  state  of  such  failure  on  the  part  of  any  corporation,  to  proceed 
against  such  delinquent  corporation  in  the  circuit  court,  of  the  county  where  the  seat 
of  government  of  the  state  is  estabhshed,  to  fix  and  coUect  the  same ;  the  amount  of 
said  fine  to  be  determined  by  the  court  before  whom  said  proceedings  are  brought. 

Sec.  2276.  Investigation  and  inspection  of  funds,  books,  etc.  47.  The  property 
and  funds,  books,  correspondence,  and  papers  of  the  corporation,  in  the  possession 
or  control  of  any  officer  or  agent  thereof,  shall  at  all  times  be  subject  to  the  investi- 
gation of  the  board  of  directors,  or  a  committee  appointed  for  the  purpose  by  a  gen- 
eral meeting  of  the  stockholders.  The  minutes  of  the  resolutions  and  proceedings 
of  the  board  shall  for  thirty  days  before  the  annual  meeting  of  the  stockholders, 
be  open  to  the  inspection  of  any  committee  appointed,  in  writing,  by  the  holder 
or  holders  of  at  least  one-twentieth  part  of  the  total  value  of  outstanding  shares, 
or  by  the  holder  or  holders  of  such  number  of  shares.  They  shall  be  produced  when 
required  by  the  stockholders  at  any  general  meeting. 

48.    [Repealed.    Acts,  1901,  c.  35.] 

Sec.  2277.  Board  of  directors.  Election.  Meetings.  Powers.  Quorum.  49.  For 
every  corporation  subject  to  this  chapter  there  shall  be  a  board  of  directors  who 
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shall  have  power  to  do,  or  cause  to  be  done,  all  things  that  are  proper  to  be  done 
by  the  corporation.  The  stockholders  may  in  general  meeting,  by  a  by-law,  prescribe 
the  number  of  which  the  board  shall  consist;  but  unless  a  different  number  be  so 
prescribed  there  shall  be  five  directors.  They  may  also,  by  a  by-law,  prescribe  the 
qualifications  of  directors ;  but  if  it  be  not  otherwise  provided,  every  director  must 
be  a  resident  of  this  state  and  a  stockholder.  The  directors  shall  be  elected  at  the 
annual  meeting  of  the  stockholders,  or  as  soon  thereafter  as  practicable,  and  shall 
hold  their  offices  until  their  successors  are  elected  and  qualified.  The  stockholders 
in  general  meeting  may  remove  any  director  and  fill  the  vacancy;  but  any  vacancy 
not  caused  by  such  removal  may  be  fiUed  by  the  board.  A  majority  of  the  board 
shall  constitute  a  quorum,  unless  it  be  otherwise  provided  in  the  by-laws;  and 
if  the  number  of  the  board  be  reduced  at  any  time  so  as  to  interrupt  the  proper 
and  efficient  management  of  the  business  of  the  corporation,  a  general  meeting 
of  the  stockholders  may  be  called  to  elect  new  directors,  or  to  take  such  order  in 
the  premises  as  they  may  deem  proper. 

Sec.  2278.  President  and  vice-president.  50.  As  soon  as  may  be  after  the  election 
the  board  of  directors  shall  choose  one  of  its  own  body  president  and  another  vice- 
president  of  the  corporation,  who  shall  act  as  such  until  their  successors  are  qualified, 
without  ceasing,  however,  to  be  members  of  the  board.  During  the  absence  of  the 
president  and  vice-president  the  board  may  appoint  a  president  pro  tempore  who, 
for  the  time,  shall  discharge  the  official  duties  of  the  president.  The  board  of  direc- 
tors shall  have  fuU  power  to  determine  what  is  such  an  absence  as  wiU  justify  the 
election  of  a  president  pro  tempore. 

Sec.  2279.  Meetings  of  directors.  By-laws.  51.  Subject  to  the  provisions  of 
the  by-laws  and  of  the  laws  of  this  state,  the  board  shall  hold  meetings  at  such 
times  and  places  and  upon  such  notice  as  it  may  prescribe  or  determine;  and  the 
by-laws  may  provide  that  any  action  of  a  majority,  although  not  at  a  regularly 
called  meeting,  and  the  record  thereof,  if  assented  to  in  writing  by  all  the  other 
members  of  the  board,  shall  always  be  as  valid  and  effective  in  all  respects  as  if 
passed  by  the  board  in  regular  meeting  assembled. 

Sec.  2280.  Records  of  proceedings  of  directors.  Secretary.  Verification  of  cor- 
porate records.  52.  The  directors  shaU  cause  a  record  of  their  proceedings  in  all 
directors'  meetings  to  be  properly  kept  by  the  secretary  or  assistant  secretary 
of  the  company,  or  by  a  secretary  pro  tempore.  The  by-laws  or  the  board  of  direc- 
tors may  prescribe  that  such  secretary  shall  be  first  duly  sworn  to  faithfully  and 
impartially  discharge  the  duties  of  his  office,  and  that  any  person  acting  as  such 
secretary  who  shall  fail  to  so  discharge  his  duties  shall  be  liable  for  aU  damages 
occasioned  to  the  corporation  by  such  failure.  The  records  shall  be  verified  by  the 
signature  of  the  person  acting  as  secretary  and  of  the  chairman  of  the  meeting. 
No  member  of  the  board  shall  vote  on  a  question  in  which  he  is  interested  otherwise 
than  as  a  stockholder,  except  the  election  of  a  president  or  other  officer  or  employe, 
or  be  present  at  the  board  while  the  same  is  being  considered ;  but  if  his  retirement 
from  the  board  in  such  case  reduce  the  number  present  below  a  quorum,  the  question 
may  nevertheless  be  decided  by  those  who  remain.  On  any  question  the  names 
of  those  voting  each  way  shall  be  entered  on  the  record  of  their  proceedings,  if  any 
member  at  the  time  require  it. 

Sec.  2281.  Officers  and  agents.  Executive  committee.  Term  of  office.  Bonds. 
Compensation.  53.  The  board  of  directors  may,  subject  to  the  provisions  of  law 
and  the  by-laws,  appoint  such  officers  and  agents  of  the  corporation  as  they  may 
deem  proper,  and  also  an  executive  committee  from  their  own  number,  and  may 
prescribe  the  duties  and  compensation  of  such,  but  there  shall  be  no  compensation 
for  services  rendered  by  the  president  or  any  director  as  such,  unless  it  be  allowed 
or  authorized  by  the  stockholders.  The  officers  and  agents  so  appointed  shall  hold 
their  places  during  the  pleasure  of  the  board,  and,  if  required  by  the  board  or  by 
the  by-laws,  shall  give  bonds  payable  to  the  corporation,  in  such  penalties  and 
with  such  conditions  and  security,  as  the  board  may  approve. 

Sec.  2282.  Board  of  directors  to  cause  books  of  account  to  be  kept  and  settled. 
54.  The  board  of  directors  shall  cause  regular  and  correct  books  of  account  to  be 
kept,  and  to  be  settled  and  balanced  once  at  least  every  sis  months. 

Sec.  2283.  Board  of  directors,  by-laws  and  regulations  governing.  55.  The 
board  of  directors,  in  the  exercise  of  their  powers,  shall  be  subject  to  such  by-laws 
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and  regulations,  not  inconsistent  with  the  laws  of  this  state,  as  the  stockholders 
may  pass  from  time  to  time  in  general  meeting. 

Sec.  2284.  Voluntary  dissolution.  Procedure.  56.  The  stockholders  may  at 
any  time  in  general  meeting  resolve  to  discontinue  the  business  of  the  corporation, 
the  majority  of  the  capital  stock  beiag  represented  and  voting  in  favor  of  such 
discontinuance;  and  may  divide  the  property  and  assets  that  may  remain  after 
paying  aU  debts  and  liabilities  of  the  corporation.  Notice  of  such  resolution  shall 
be  immediately  given  by  advertisement  in  some  newspaper  of  general  circulation 
published  near  the  principal  office  or  place  of  business  of  the  corporation,  once 
in  each  week  for  four  successive  weeks  at  least,  before  any  dividend  of  the  capital 
shall  be  made;  and  the  said  resolution,  together  with  the  certificate  of  the  publisher 
of  the  newspaper  in  which  the  notice  was  published,  shall  be  certified  by  the  presi- 
dent, under  his  hand  and  the  common  seal  of  the  corporation,  to  the  secretary 
of  state.  The  secretary  shall  file  the  same  in  his  office,  and  shall  issue  a  certificate, 
under  his  hand  and  the  great  seal  of  the  state,  reciting  such  resolution  and  certify- 
ing that  the  said  notice  was  duly  published.  But  the  secretary  of  state  shall  not 
issue  such  certificate  until  it  shall  be  certified  to  him  by  the  auditor  that  such  cor- 
poration is  not  delinquent  in  the  payment  of  the  license  tax  on  its  charter.  The 
secretary  shall  certify  to  the  clerk  of  the  house  of  delegates  the  name  of  every  such 
dissolved  corporation,  stating  the  date  of  the  dissolution  thereof,  to  be  printed 
and  bound  with  the  acts  of  the  legislature.  As  soon  as  practicable  after  such  reso- 
lution is  passed,  the  stockholders  shall  cause  ample  funds  and  assets  to  be  set  apart, 
either  in  the  hands  of  trustees  or  otherwise,  to  secure  the  payment  of  aU  debts 
and  liabilities  of  the  corporation;  and  any  creditor  who  supposes  his  claim  not  to 
be  sufficiently  secured  thereby,  whether  such  claim  be  then  due  or  thereafter  to 
become  due,  may,  on  biU  in  chancery,  if  sufficient  cause  therefor  be  shown,  obtain 
an  injunction  to  prevent  the  distribution  of  the  capital  and  a  decree  against  any 
stockholder  for  the  amount  of  the  capital  received  by  him ;  and,  i£  necessary  or  proper 
in  the  case,  the  court  may  appoint  a  receiver  to  take  charge  of  and  administer  the 
property  and  assets  of  the  corporation. 

Any  corporation  desiring  to  dissolve  under  the  provisions  of  this  section,  or  of 
section  six  of  this  chapter,  shall,  before  such  dissolution  becomes  effective,  pay 
into  the  state  treasury  the  amount  it  may  owe  to  the  state  for  Ucense  tax  on  its 
charter,  including  the  penalties  prescribed  in  section  ninety  of  chapter  thirty-two 
of  the  code.  If  the  period  of  such  indebtedness  includes  a  fractional  part  of  a  year, 
it  shall  pay  one-twelfth  the  yearly  rate  for  each  month  or  fractional  part  of  a  month 
of  such  fractional  part  of  a  year. 

Sec.  2285.  Proceedings  in  equity  for  dissolution.  57.  If  not  less  than  one-third 
in  interest  of  the  stockholders  of  a  corporation  desire  to  wind  up  its  affairs,  they  may 
apply  by  biU  in  chancery  to  the  circuit  court  of  the  county  in  which  the  principal 
office  or  place  of  business  of  such  corporation  is  situated,  or  if  there  be  no  such 
office  or  place  of  business  in  this  state,  to  the  circuit  court  of  the  county  in  which 
the  other  stockholders,  or  any  one  or  more  of  them  reside  or  are  found,  or  in  which 
the  property  of  such  corporation  or  any  part  of  it  may  be,  setting  forth  in  the  bill, 
the  grounds  of  their  application;  and  the  court  may  thereupon  proceed  according 
to  the  principles  and  usages  of  equity  to  hear  the  matter,  and  if  sufficient  cause 
therefor  be  shown,  to  decree  a  dissolution  of  the  corporation,  and  make  such  orders  and 
decrees,  and  award  such  injunctions  in  the  cause  as  justice  and  equity  may  require. 

Sec.  2286.  Equity  jurisdiction.  Receivers.  58.  When  a  corporation  expires, 
or  is  dissolved  or  before  its  expiration  or  dissolution,  upon  sufficient  cause  being 
shown  therefor,  such  court  as  is  mentioned  in  the  preceding  section,  may  on  ap- 
plication of  a  creditor  or  stockholder,  appoint  one  or  more  persons  to  be  receivers 
to  take  charge  of  and  administer  its  assets ;  and  whether  such  receiver  be  appointed 
or  not,  may  make  such  orders  and  decrees  and  award  such  injunctions  in  the  cause 
as  justice  and  equity  may  require.  This  section  shall  apply  to  corporations,  heretofore 
or  hereafter  chartered  by  another  state,  which  may  have  done  business  and  ac- 
quired property  or  contracted  debts  in  this  state,  and  any  of  whose  creditors  or  stock- 
holders or  their  personal  representatives  reside  herein;  and  the  circuit  court  of  any 
county  wherein  such  creditor,  stockholder,  or  personal  representative,  may  reside, 
or  where  such  assets  or  property,  or  part  thereof  may  be,  or  where  the  person  owing 
such  debts  or  having  such  property  in  possession  may  reside,  shall  afford  such  relief 
as  is  prescribed  in  this  and  the  next  section. 
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Sec.  2287.  Effect  of  dissolution  or  expiration.  59.  When  a  corporation  shall 
expire  or  be  dissolved,  its  property  and  assets  shall,  under  the  order  and  direction 
of  the  board  of  directors  then  in  office,  or  of  the  receiver  or  receivers  appointed  for 
the  purpose  by  such  circuit  court  as  is  mentioned  in  the  fifty-seventh  section  of  this 
chapter,  be  subject  to  the  payment  of  the  liabilities  of  the  corporation,  and  the 
expenses  of  winding  up  its  affairs ;  and  the  surplus,  if  any  ,then  remaining,  to  distri- 
bution among  the  stockholders  according  to  their  respective  interests.  And  suits 
may  be  brought,  continued  or  defended,  the  property,  real  or  personal  of  the  cor- 
poration be  conveyed  or  transferred  under  the  common  seal  or  otherwise,  and  all 
lawful  acts  be  done,  in  the  corporate  name,  in  like  manner  and  with  like  effect  as 
before  such  dissolution  or  expiration;  but  so  far  only  as  shall  be  necessary  or  proper 
for  collecting  the  debts  and  claims  due  to  the  corporation,  converting  its  property 
and  assets  into  money,  prosecuting  and  protecting  its  rights,  enforcing  its  liabilities, 
and  paying  over  and  distributing  its  property  and  assets,  or  the  proceeds  thereof, 
to  those  entitled  thereto. 

Sec.  2288.  Examination  by,  or  report  to,  legislature.  60.  Every  corporation 
subject  to  this  chapter  shall  exhibit  its  books,  papers,  and  property  to  such  agents 
or  committees  as  the  legislature  may  from  time  to  time  appoint  to  examine  the  same ; 
and  when  required  by  the  legislature,  shall  report  thereto  a  full,  fair,  and  detailed 
exhibit  of  its  property,  liabilities,  and  condition,  verified  by  the  oath  of  the  president, 
and  of  the  secretary  or  principal  book-keeper. 

Sec.  2289.  Process  or  notice.  Service.  61.  Process  on,  or  notice  to  a  corporation, 
may  be  served  as  is  provided  in  section  seven  of  chapter  one  hundred  and  twenty- 
four  of  this  code. 

[62.    Repealed.    Acts,  1901,  c.  35.] 

[Sec.  2290,    Relates  to  non-trading  corporations.] 


Code,  1906,  c.  54.    Of  the  Incorporation  of  Joint  Stock  Companies  in 
pursuance  of  Article  Eleven  of  the  Constitution  of  the  State.^) 

Sec.  2291.  Laws  governing.  1.  Joint  stock  companies,  incorporated  under 
this  chapter,  shall  be  subject  to  the  provisions  of  the  fifty-second  and  fifty-third  chap- 
ters of  the  code,  so  far  as  the  same  are  applicable. 

Sec.  2292.  Purposes  of  incorporation.  2.  Such  companies  may  be  incorporated 
for  the  following  purposes: 

I.  For  manufacturing,  mining,  or  insuring. 

II.  For  constructing  and  maintaining  lines  of  magnetic  telegraph,  telephones, 
lines  of  piping  or  tubing  for  the  transportation  of  oils  or  other  fluids,  and  carrying 
on  the  business  properly  pertaining  to  such  works  and  improvements. 

III.  For  establishing  hotels  and  springs  companies,  gas  works,  water  works, 
cemeteries,  or  building  and  loan  associations,  and  transacting  the  business  properly 
pertaining  thereto. 

IV.  For  universities,  colleges,  academies,  seminaries,  schools  or  institutes, 
for  the  purpose  of  teaching  any  branch  or  branches  of  useful  information  or  learning, 
or  promoting  religion,  morality,  military  science  or  discipline;  or  the  diffusion 
of  knowledge,  including  library  companies  and  literary  and  scientific  associations. 

V.  For  agricultural  and  industrial  societies. 

VI.  For  benevolent  associations,  societies,  and  orders,  including  orphan,  blind, 
and  lunatic  asylums  and  hospitals,  lodges  of  free  and  accepted  masons,  independent 
order  of  odd  fellows,  improved  order  of  red  men,  sons  of  temperance,  good  templars, 
and  knights  of  pythias,  and  aU  other  associations,  societies,  and  orders  of  like  char- 
acter. 

VII.  For  gymnastic  purposes. 

VIII.  For  railroads  and  other  works  of  internal  improvement. 

IX.  For  banks  of  issue  and  circulation,  and  of  discount  and  deposit,  and  for 
savings  institutions. 

X.  And  for  any  other  purpose  or  business  useful  to  the  public  for  which  a  firm 
or  co-partnership  may  be  lawfully  formed  in  this  state. 

1)  As  amended  and  re-enacted.  See  Acts,  1881,  c.  17,  1901,  cc.  35,  82,  83,  84,  108,  109. 
1903,  cc.  3,  5,  6,  1905,  c.  45. 
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Sec.  2293.  Corporation  excepted.  3.  But  this  chapter  shall  not  be  construed 
to  authorize  the  incorporation  of  any  church  or  any  religious  denomination,  or  of 
any  corporation  the  object  of  which  is  to  purchase  land  and  re-sell  the  same  for 
profit. 

Sec.  2294.  Capital  stock;  division  into  shares.  4.  The  capital  stock  shall  be 
divided  into  shares,  as  prescribed  by  the  fifteenth  section  of  chapter  fifty-three  of 
the  Code. 

Sec.  2295.  Mode  of  incorporation.  Agreement.  Contents.  6.  Except  where 
otherwise  provided,  any  number  of  persons,  not  fewer  than  five,  desiring  to  become 
a  corporation  for  any  object  or  objects  designated  in  the  second  section,  shall  sign 
an  agreement  in  which  shall  be  set  forth: 

L  The  name  of  the  corporation;  but  no  name  shall  be  assumed  already  in  use 
by  another  existing  corporation  of  this  state,  nor  so  nearly  similar  thereto  in  the 
opinion  of  the  secretary  of  state  as  to  lead  to  confusion  or  uncertainty. 

II.  The  location  of  its  principal  place  of  business  and  of  its  chief  works,  stating 
as  to  its  principal  place  of  business,  the  name  of  the  town  or  city,  and  street  and 
number,  if  number  there  be,  the  county  and  state,  territory,  or  country;  and  as 
to  its  chief  works  (if  it  have  or  contemplates  having  such)  if  in  this  state,  the  district 
and  county  in  which  located;  and  if  not  in  this  state,  the  state,  territory,  or  country 
in  which  they  are  or  wiU  be  located. 

III.  The  object  or  objects  for  which  the  corporation  is  formed. 

IV.  The  amount  of  the  total  authorized  capital  stock  of  the  corporation,  the 
number  of  shares  into  which  the  same  is  divided,  and  the  par  value  of  each  share, 
and  the  amount  of  such  authorized  capital  stock  paid  in;  and  if  there  be  more  than 
one  class  of  stock  created  by  the  agreement,  a  description  of  the  different  classes, 
with  the  terms  on  which  the  respective  classes  of  stock  are  created. 

V.  The  names  and  postoffice  address  of  the  incorporators,  and  the  number  of 
shares  subscribed  for  by  each. 

VI.  The  period  limited  for  the  duration  of  the  corporation. 

VII.  The  agreement  may  also  contain  any  provisions  which  the  incorporators 
may  choose  to  insert  for  the  regulation  of  the  business  and  for  the  conduct  of  the 
affairs  of  the  corporation,  and  any  provision  creating,  defining,  limiting,  and  regulat- 
ing the  powers  of  the  corporation,  the  directors  and  the  stockholders,  or  any  class 
or  classes  of  stockholders:  provided,  such  provision  be  not  inconsistent  with  the 
law  of  this  state. 

If  such  corporation  desire  to  hold  more  than  ten  thousand  acres  of  land  in  this 
state,  the  agreement  shall  set  forth  the  maximum  number  of  acres  it  desires  to  hold. 
If  the  corporation  thereafter  desire  to  increase  such  maximum  number,  it  shall 
proceed  in  the  manner  prescribed  in  section  twenty-one  of  this  chapter. 

For  each  and  every  acre  of  land  in  excess  of  ten  thousand  acres,  and  for  each 
acre  in  excess  of  the  original  number  in  case  of  increase  of  maximum  number,  the 
secretary  of  state  shall  collect  at  the  time  of  issuing  the  certificate  of  incorporation 
or  the  certificate  of  increase,  the  sum  of  five  cents,  which  amount  he  shall  report 
and  pay  into  the  state  treasury  according  to  section  ninety-two  of  chapter  thirty-two 
of  the  code. 

The  parties  desiring  to  become  a  corporation  for  any  purpose  or  business  desig- 
nated in  the  second  section,  except  for  railroad  purposes,  shall  file  with  the 
secretary  of  state  an  agreement  to  the  following  effect: 

First.    The  undersigned  agree  to  become  a  corporation  by  the  name : ^ 

Second.    The  principal  place  of  business  of  said  corporation  shall  be  located 

at  (here  insert  town  or  city  and  street  and  number,  if  any),  in  the  county  of , 

and  state  of  ;  and  its  chief  works  shall  be  located  in  the  (here  insert 

district  and  county  if  in  this  state,  and  if  not  in  this  state,  then  insert  state,  territory, 
or  country  in  which  chief  works  are  located). 

Third.  The  object  and  purposes  for  which  this  corporation  is  formed  are  as 
follows:  (here  insert  fully  the  objects  and  purposes  for  which  the  corporation  is 
formed,  the  kind  and  character  of  business  in  which  it  is  to  engage,  and  if  it  desires 
to  hold  more  real  estate,  within  this  state,  than  ten  thousand  acres,  the  number 
of  acres  desired). 

Fourth.  The  amount  of  the  total  authorized  capital  stock  of  said  corporation 
shall  be  (here  insert  maximum  amount  of  capital  stock),  which  shall  be  divided 
into shares  of  the  par  value  of dollars  each,  of  which  said  author- 
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ized  capital  the  amount  of dollars  has  been  paid.   (If  more  than  one  class 

of  stock  is  desired,  here  insert  description  of  the  different  kinds  or  classes  and  the 
terms  and  conditions  upon  which  each  is  to  be  issued). 

Fifth.  The  names  and  postoffice  addresses  of  the  incorporators  and  the  number 
of  shares  of  stock  subscribed  for  by  each,  are  as  follows:  (Here  insert  names  and 
postoffice  addresses  of  the  incorporators  and  the  number  of  shares  subscribed 
by  each). 

Sixth.  This  corporation  is  to  expire  on  the  (insert  date  of  expiration  desired, 
as  provided  in  section  eleven). 

Seventh.  (The  incorporators  may  here  insert  any  provision  desired  for  the 
regulation  of  the  business  and  conduct  of  the  affairs  of  the  corporation;  and  any 
provision  creating,  defining,  limiting,  and  regulating  the  powers  thereof,  and  of  the 
directors  and  stockholders,  or  of  any  class  or  classes  of  stockholders,  not  incon- 
sistent with  the  laws  of  this  state.) 

Given  under  our  hands  this day  of . 

(Incorporators  sign  here.) 

Sec.  2296.  Payment  on  stock  by  corporator.  7.  No  person  shall  be  included 
as  a  corporator  in  any  such  agreement,  by  reason  of  any  stock  subscribed  for  by 
him,  unless  he  has  in  good  faith  paid  to  the  person  who  may  have  been  appointed  or 
agreed  upon  to  receive  the  same  for  the  intended  corporation,  at  least  ten  per  cent, 
of  the  par  value  of  the  said  stock. 

Sec.  2297.  Agreement  of  incorporation.  Acknowledgment.  Affidavits  of  cor- 
porators. 8.  The  agreement  shall  be  acknowledged  by  the  several  corporators 
before  a  justice,  notary  or  judge;  and  such  acknowledgments  shall  be  certified  by 
the  officers  before  whom  they  are  made.  The  affidavits  of  at  least  two  of  the  cor- 
porators named  in  the  agreement  shall  be  annexed  thereto,  to  the  effect  that  the 
amount  therein  stated  to  have  been  paid  on  the  capital,  has  been  in  good  faith 
paid  in,  for  the  purposes  and  business  of  the  intended  corporation,  without  any 
intention  or  understanding  that  the  same  shall  be  withdrawn  therefrom  before  the 
expiration  or  dissolution  of  the  corporation. 

Sec.  2298.  Same;  delivery  to  secretary  of  state.  Certificate  of  incorporation. 
9.  The  agreement,  with  the  aclmowledgments  and  affidavits  aforesaid,  shall  be 
delivered  to  the  secretary  of  state,  who  shaU  thereupon  issue  to  the  said  corporators 
his  certificate,  imder  the  great  seal  of  the  state,  to  the  following  effect :  "I.  A.  B.,  secre- 
tary of  the  state  of  West  Virginia,  hereby  certify,  that  an  agreement,  duly  acknowled- 
ged, and  accompanied  by  the  proper  affidavits,  has  been  this  day  delivered  to  me, 
which  agreement  is  in  the  words  and  figures  foUowing:  (here  insert).  Wherefore  the 
corporators  named  in  the  said  agreement,  and  who  have  signed  the  same,  and  their 

successors  and  assigns,  are  hereby  declared  to  be  from  this  date,  until  the day 

of ,  a  corporation  by  the  name  and  for  the  purposes  set  forth  in  the  said  agree- 
ment. Given  under  my  hand  and  the  great  seal  of  the  said  state,  at this 

day  of  ." 

Sec.  2299.  Effect  of  certificate  of  incorporation.  New  agreements.  10.  When 
a  certificate  of  incorporation  shall  be  issued  by  the  secretary  of  state,  pursuant 
to  this  chapter,  the  corporators  named  in  the  agreement  recited  therein  and  who 
have  signed  the  same,  and  their  successors  and  assigns,  shall  from  the  date  of  the 
said  certificate,  until  the  time  designated  in  the  said  agreement  for  the  expiration 
thereof,  unless  sooner  dissolved  according  to  law,  be  a  corporation  by  the  name 
and  for  the  prnpose  and  business  therein  specified.  And  the  said  certificate  of  in- 
corporation shall  be  received  as  evidence  of  the  existence  of  the  corporation  as 
aforesaid.  Any  corporation,  except  railroad  companies,  may  agree  to  and  adopt 
a  new  agreement,  so  as  to  enlarge  or  diminish  the  objects  and  purposes  for  which 
it  was  incorporated,  by  signing  and  acknowledging  a  new  agreement,  in  aU  respects 
as  the  original  agreement  was  signed  and  acknowledged.  Such  new  agreement  must 
be  signed  and  acknowledged  by  the  holders  of  a  majority  of  the  stock  of  the  corpora- 
tion, and  a  resolution  showing  that  such  new  agreement  has  been  made,  must  be 
spread  upon  the  minutes  of  the  stockholders'  meeting,  and  concurred  in  by  holders 
of  a  majority  of  the  stock.  When  such  new  agreement  is  made  the  same  and  a  certi- 
fied copy  of  such  resolution,  under  the  hand  of  the  president  of  the  corporation 
and  the  seal  of  the  corporation,  shall  be  delivered  to  the  secretary  of  state,  and  the 
secretary  of  state  shall  issue  his  certificate  in  the  form  prescribed  in  the  ninth  section 
of  this  chapter,  so  far  as  the  same  may  be  found  applicable ;  and  from  thence  such 
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corporation  shall  be  subject  to  such  new  agrement  and  certificate,  and  all  the 
provisions  of  this  chapter  shall  apply  to  such  new  certificates  and  to  the  corporations 
receiving  the  same,  in  like  manner  as  to  original  agreements  and  certificates.  And 
all  the  provisions  of  this  chapter  shall  apply  to  such  new  certificates  and  to  the 
corporations  receiving  the  same,  in  hke  manner  as  to  original  agreements  and  certif- 
icates of  incorporation,  except  as  herein  otherwise  provided. 

Sec.  2300.  Duration  of  corporate  existence.  Extension.  11.  No  corporation 
formed  under  this  chapter,  except  life  insurance  companies,  and  such  as  are  formed 
exclusively  for  the  purposes  mentioned  in  the  fourth,  fifth,  sixth,  seventh,  eighth, 
and  ninth  clauses  of  the  second  section,  shall  continue  for  more  than  fifty  years 
from  the  date  of  its  certificate  of  incorporation.  Any  corporation,  however,  formed 
under  the  general  laws  of  this  state,  may  extend  the  time  of  its  continuance  beyond 
that  limited  in  the  agreement,  for  its  formation,  for  such  additional  time,  not  ex- 
ceeding fifty  years,  as  it  may  desire,  in  the  manner  following:  The  stockholders 
of  such  corporation  may,  at  a  general  or  special  meeting,  adopt  a  resolution  to  ex- 
tend the  time  of  the  continuance  of  such  corporation  for  such  time,  not  exceeding 
fifty  years  immediately  succeeding  the  time  hmited  in  the  original  agreement,  as 
may  be  decided  upon  by  said  stockholders,  a  majority  of  the  stock  of  such  company 
being  represented  by  the  holders  thereof,  in  person  or  by  proxy,  and  voting  for 
such  resolution ;  but  notice  of  the  intention  to  offer  such  resolution  must  have  been 
given  by  advertisement  published  once  a  week  for  four  successive  weeks  in  some 
newspaper  of  general  circulation  pubHshed  in  the  county  wherein  is  located  the  prin- 
cipal office  of  such  corporation,  if  the  same  be  in  this  state,  and  if  the  principal 
office  be  not  in  this  state,  then  in  some  newspaper  pubUshed  at  the  capital  of  the 
state:  provided,  that  all  of  the  stockholders  of  such  corporation  may  in  writing, 
assent  to  a  meeting  caUed  for  the  purpose  of  extending  the  duration  of  such  corpora- 
tion, and  may  waive  in  writing  the  said  notice  and  the  pubHcation  thereof.  When 
such  resolution  shall  have  been  so  adopted  by  any  corporation,  the  president  thereof 
shall,  under  his  signature  and  the  common  seal  of  the  company,  certify  the  reso- 
lution to  the  secretary  of  state,  and  the  secretary  under  his  hand  and  the  great 
seal  of  the  state,  shall  issue  to  the  company  adopting  such  resolution,  a  certificate 
declaring  the  proposed  extension  to  be  authorized  by  law,  which  certificate  shall  be 
received  in  aU  courts  and  places  as  evidence  of  the  extension  of  the  existence  of  such 
corporation,  and  of  the  authority  for  the  same.  The  provisions  of  sections  seventeen, 
eighteen,  nineteen,  and  twenty  of  this  chapter  shall  apply  to  such  certificate. 

Sec.  2301.  Acceptance  of  provisions  of  chapter  by  existing  corporations.  Certif- 
icate of  incorporation.  12.  The  stockholders  of  any  incorporated  joint  stock  com- 
pany now  existing  in  this  state  (banks  of  circulation  and  companies  incorporated 
for  the  construction  of  works  of  internal  improvement  excepted)  may,  by  resolution 
in  general  meeting,  accept  the  provisions  of  this  and  the  preceding  chapter  of  the 
code.  And  thereupon  a  copy  of  the  resolution  shaU  be  filed  with  the  secretary  of 
state,  together  with  a  statement  showing  the  name  by  with  the  corporation  had 
theretofore  been  known,  and  the  name,  whether  it  be  the  same  or  a  different  one, 
by  which  it  is  intended  it  should  be  known  thereafter;  the  business  to  be  carried 
on,  the  place  where  such  business  is  to  be  carried  on,  and  where  the  principal  office 
is  to  be  kept ;  the  time  when  the  corporation  is  to  expire,  subject  to  the  hmitation 
contained  in  the  eleventh  section  of  this  chapter;  the  amount  of  the  whole  capital; 
the  amount  of  the  capital  paid  in;  the  amount  to  which  it  is  intended  to  reserve 
the  privilege  of  increasing  the  same,  and  the  par  value  of  each  share;  which  copy 
and  statement  shall  be  certified  by  the  president,  under  his  hand  and  the  common 
seal  of  the  corporation.  And  the  secretary  of  state  shall  thereupon  issue  a  certifi- 
cate of  incorporation,  under  his  hand  and  the  great  seal  of  the  state,  reciting  the 
said  resolution  and  statement,  and  declaring  the  said  corporation  to  be  thereafter, 
until  the  time  mentioned  in  the  said  statement  for  the  expiration  thereof,  a  corpo- 
ration by  the  name  which  it  is  intended  it  should  thereafter  bear,  and  for  the  piu-- 
pose  and  business  therein  set  forth,  unless  sooner  dissolved  according  to  law.  Cer- 
tificates of  incorporation  issued  putruant  to  this  section  shall  be  received  as  evi- 
dence of  the  existence  of  corporations  as  therein  declared ;  and  the  said  corporations 
shall  no  longer  be  under  their  former  charters,  but  shall  have  all  the  rights,  privileges, 
and  powers  conferred  by  this  and  the  fifty-second  and  fifty-third  chapters  of  the 
code,  and  shaU  be  subject  to  the  habiUties,  restrictions,  and  regulations  therein 
prescribed. 
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Sec.  2302.  Changing  par  value  of  shares.  13.  A  corporation,  at  the  time  when 
it  accepts  the  provisions  of  this  chapter,  may  change  the  par  value  of  its  shares 
as  the  stockholders  thereof,  in  general  meeting,  or  the  board  of  directors  under 
authority  given  them  by  the  stockholders,  may  determine;  in  which  case,  the  state- 
ment to  be  filed  as  aforesaid  with  the  secretary  of  state,  shall  show  the  proposed 
change,  and  the  same  shall  have  effect  from  the  date  of  the  certificate  of  incor- 
poration. 

Sec.  2303.  Continuance  of  directors  and  officers  in  office.  14.  When  a  certif- 
icate of  incorporation  is  issued  pursuant  to  the  twelfth  section,  the  board  of  direc- 
tors and  officers  then  in  office  may  continue  to  act  in  their  respective  capacities 
until  the  next  annual  meeting  of  the  stockholders,  and  thereafter  until  their  suc- 
cessors have  been  chosen  and  qualified,  or  until  a  general  meeting,  called  pursuant 
to  the  forty-first  section  of  chapter  fifty-three  of  the  code,  shall  elect  a  new  board  or 
make  such  order  in  the  matter  as  thev  deem  right. 

Sec.  2304.  First  meeting  of  stockholders.  Time.  Notice.  Place.  15.  When  a 
certificate  of  incorporation  is  issued  under  the  ninth  section,  the  corporators  named 
in  the  agreement  recited  therein,  or  a  majority  of  them,  shall  appoint  the  time 
and  place  for  holding  a  general  meeting  of  the  stockholders  to  elect  a  board  of  direc- 
tors, make  by-laws,  and  transact  any  other  business  which  may  lawfully  be  done 
by  the  stockholders  in  general  meeting.  The  time  appointed  for  such  meeting  shall 
not  be  more  than  six  months  from  the  date  of  the  certificate,  and  at  least  two  weeks 
notice  of  such  meeting  shall  be  given  by  advertisement  in  the  manner  prescribed 
in  the  forty-first  section  of  chapter  fifty-three  of  the  code.  But  if  all  of  the  incorpo- 
rators and  stockholders  be  present  when  the  meeting  is  held,  or  if  all  of  such  stock- 
holders agree  in  writing  upon  a  time  and  place  of  such  meeting,  or  agree  to  waive 
notice  of  such  meetiug  and  the  pubUcation  thereof,  then  such  meeting  may  be  held 
without  the  publication  of  such  notice.  The  place  of  such  meeting  shall  be  governed 
by  the  provisions  of  the  forty-first  section  of  chapter  fifty-three  of  the  code,  unless 
changed  by  mutual  consent  as  provided  herein. 

Sec.  2305.  Sale  of  additional  stock  before  organization.  16.  After  a  certificate 
of  incorporation  has  been  issued  pursuant  to  the  ninth  section,  and  before  a  board 
of  directors  have  been  elected  or  qualified,  additional  shares  of  the  capital  stock 
may  be  disposed  of,  so  that  the  maximum  capital  be  not  exceeded,  in  such  manner, 
on  such  terms,  at  such  times  and  places,  and  under  the  superintendence  of  such 
persons  as  the  corporation  named  in  the  agreement  recited  in  such  certificate,  or 
those  holding  a  majority  of  the  shares,  may  appoint,  but  subject  to  the  provisions 
of  the  twenty-third  and  the  four  following  sections  of  chapter  fifty-three  of  the  code. 

Sec.  2306.  Certificates  of  incorporation.  Record.  Publication  of  abstracts. 
Distribution.  17.  The  secretary  of  state  shall  carefully  preserve,  in  his  office,  the 
agreements,  resolutions,  and  statements  mentioned  in  the  sixth  and  twelfth  sections, 
and  cause  to  be  accurately  recorded,  in  a  well  bound  book,  to  be  kept  in  his  office, 
all  certificates  of  incorporation,  certificates  of  increase  or  reduction  of  capital  stock, 
certificates  of  change  of  principal  office,  certificates  of  change  of  name,  which  he 
shall  issue  under  this  or  the  preceding  chapter  of  this  code.  If  he  omits  to  record 
any  such  certificates,  or  if  any  error  be  discovered  in  the  record  thereof,  he  shall 
forfeit  for  every  such  neglect  or  default  not  less  than  ten  nor  more  than  fifty  dollars. 
At  the  end  of  every  regular  session  of  the  legislature,  it  shall  be  the  duty  of  said 
secretary  to  cause  to  be  printed  and  bound  an  accurate  abstract  of  every  certificate 
of  incorporation  not  before  reported,  which  abstract  shall  show  the  name  of  the 
corporation,  the  purpose  for  which  the  corporation  is  formed,  and  the  kind  of  business 
carried  on,  its  principal  office  or  place  of  business,  when  issued  and  when  to  expire, 
the  name  and  residence  of  each  corporator,  the  amount  of  capital  stock  authorized, 
the  amount  subscribed  and  the  amount  paid  in,  and  the  par  value  of  each  share. 
If  the  said  secretary  fail  therein,  he  shall  forfeit  not  less  than  one  nor  more  than 
fifty  doUars.  Said  secretary  shall  make  free  distribution  of  as  many  copies  of  said 
abstracts  of  incorporation,  as  he  is  now  authorized  to  make  of  the  acts  of  the  legis- 
lature. 

Sec.  2307.  Fees  for  recording  and  for  certified  copies.  18.  The  secretary  may 
charge  a  fee  of  iova  dollars  for  every  such  certificate  issued  by  him ;  and  for  record- 
ing the  original,  or  issuing  a  certified  copy,  a  fee  of  fifty  cents,  or,  in  Ueu  thereof, 
fifteen  cents  for  every  hundred  words,  which  fees  shall  be  paid  at  the  time  the  service 
is  rendered  by  the  person  at  whose  instance  it  was  done. 
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Sec.  2308.  Copy  ol  certificate.  Evidence.  19.  The  secretary  may  at  any  time 
issue  a  copy  of  such  certificate,  and  such  copy,  certified  under  his  hand,  and  also 
the  copy  prmted  as  provided  in  section  seventeen  of  this  chapter,  shaU,  as  evidence, 
be  equivalent  to  the  original. 

Sec.  2309.  Recordation  of  certificate.  Penalty  for  failure.  20.  The  corporation 
shall  cause  the  said  certificate,  within  three  months  after  it  has  been  issued,  or  a 
copy  thereof  certified  as  aforesaid,  to  be  delivered  for  record  to  the  clerk  of  the 
county  court  of  the  county  in  which  the  principal  office  of  such  company  is  kept, 
and  the  clerk  of  the  county  court  shall  record  the  same  in  his  office.  If  such  corpo- 
ration fail  therein,  it  shall  be  fined  not  exceeding  one  thousand  dollars.  If  the  prin- 
cipal office  of  such  corporation  be  not  in  the  state  of  West  Virginia,  then  said  certif- 
icate, or  a,  certified  copy  thereof,  shall  be  filed  and  recorded  in  the  county  court 
clerk's  office  of  the  county  wherein  resides  the  person  appointed  by  said  corpo- 
ration pursuant  to  the  twenty-fourth  section  of  this  chapter. 

Sec.  2310.  Change  of  principal  office.  Increase  or  reduction  in  number  or  value 
of  shares.  21.  Any  corporation  formed,  or  which  may  hereafter  be  formed,  or  which 
has  accepted  or  may  accept  the  provisions  of  this  chapter,  may,  by  resolution  at 
any  general  or  special  meeting  of  the  stockholders  thereof,  change  the  place  of  its 
principal  office  or  its  chief  works,  or  make  such  reduction  or  increase  in  the  number 
of  shares  of  its  capital  stock,  or  the  par  value  of  each  share,  as  may  be  decided 
upon  by  said  stockholders,  a  majority  of  the  stock  of  such  company  being  represented 
by  the  holders  thereof  at  such  meeting  in  person,  or  by  proxy,  and  voting  therefor : 
provided,  that  notice  be  given  by  advertisement  published  at  least  two  weeks  be- 
fore such  action  in  some  newspaper  of  general  circulation  printed  in  the  county 
wherein  the  principal  office  of  such  corporation  is  located,  if  such  office  be  within 
this  state ;  and  if  such  office  be  not  within  this  state,  then  in  some  newspaper  printed 
at  the  capital  of  this  state,  of  the  intention  to  offer  such  resolution ;  and  provided, 
further,  that  said  resolution  may  be  adopted  without  such  notice  being  published, 
if  the  meeting  at  which  it  be  adopted  be  assented  to  in  writing  by  all  the  stock- 
holders of  the  company  at  the  time  or  before  the  meeting  is  held.  Before  he  shall 
issue  a  certificate  authorizing  an  increase  of  authorized  capital  stock  the  secretary 
of  state  shall  coUect  from  the  corporation  license  tax  on  the  amount  of  such  in- 
crease according  to  the  rates  prescribed  by  section  eighty-six  [one  hundred  and 
twenty-six]  or  eighty-seven  [one  hxmdred  and  twenty-eight]  of  chapter  thirty-two 
of  the  code,  and  pay  the  same  into  the  state  treasury  as  provided  in  section  ninety- 
two  [one  hundred  and  thirty-nine]  of  said  chapter ;  but  on  such  increase  a  resident 
corporation  shall  not  pay  less  than  five  dollars,  and  a  non-resident  corporation  shall 
not  pay  less  than  ten  dollars. 

Sec.  2311.  Certificate.  22.  When  such  change  of  principal  office  or  increase 
or  reduction  shall  have  been  made  by  any  such  corporation,  the  president  thereof 
shall,  under  his  signature  and  the  seal  of  the  corporation,  certify  the  resolution 
to  the  secretary  of  state;  and  the  secretary  of  state,  under  his  hand  and  the  great 
seal  of  the  state,  shall  issue  to  the  corporation  so  making  such  change  of  principal 
office  or  increase  or  reduction,  a  certificate  reciting  the  resolution  and  declaring 
the  proposed  change  of  principal  office  or  increase  or  reduction  to  be  authorized 
by  law;  which  certificate  shall  be  received  in  all  courts  and  places  as  evidence  of 
the  change  in  the  number  or  par  value  of  the  shares  of  the  capital  stock  of  such 
corporation,  and  of  the  authority  to  increase  or  reduce  the  same,  or  of  such  change 
of  said  principal  office. 

Sec.  2312.  Principal  office.  Meetings.  Notice.  Attorneys  at  other  places.  23.  The 
stockholders  or  directors  of  any  corporation  formed  under  or  accepting  the  pro- 
visions of  this  chapter,  may  hold  meetings  for  the  transaction  of  the  lawful  business 
of  the  corporation,  including  the  first  general  meeting  for  purposes  of  organization, 
and  keep  the  principal  office  of  such  corporation  either  in  or  out  of  this  state.  But 
no  meeting  of  stockholders  shall  be  held  at  any  other  place  than  the  principal  office 
of  the  corporation,  unless  the  by-laws  so  provide,  without  the  authority  of  the  stock- 
holders, and  no  meeting  of  the  stockholders  or  of  the  directors,  except  as  provided 
in  the  by-laws,  or  by  section  fifty-one  of  chapter  fifty-three,  of  the  code,  shall  be 
held  without  reasonable  notice.  The  principal  office  of  the  corporation  shall  be  taken 
and  deemed  to  be  at  the  place  fixed  by  the  agreement  and  the  certificate  of  incorpo- 
ration, or  as  located  according  to  the  provisions  of  section  twenty-one  of  this  chapter. 
But  notwithstanding  the  location  of  the  pruicipal  office,  any  corporation  may  trans- 
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act  business  and  have  an  office  or  offices  at  any  other  place,  and  may  own  property 
and  carry  out  the  purposes  for  which  it  was  incorporated  at  any  other  place  or 
places. 

Sec.  2313.  Resident  domestic  corporations  to  appoint  agents  for  service  of  process 
or  notice.  Powers  of  attorney  therefor  to  be  recorded.  Failure  to  comply  with  re- 
quirements. Forfeiture  of  charter.  24.  Every  resident  domestic  corporation,  unless 
otherwise  specifically  and  expressly  provided,  shall,  within  thirty  days  after  its  first 
election  of  officers,  by  power  of  attorney  duly  executed,  appoint  some  person  resid- 
ing in  the  county  in  this  state  wherein  its  business  is  conducted,  to  accept  service 
on  behaH  of  said  corporation,  and  upon  whom  service  may  be  had  of  any  process 
or  notice;  the  said  power  of  attorney  shall  be  recorded  in  the  office  of  the  clerk 
of  the  county  court  of  the  county  in  which  the  attorney  resides,  and  filed  and  recorded 
in  the  office  of  the  secretary  of  state,  and  the  admission  to  record  of  such  power 
of  attorney  shall  be  deemed  evidence  of  compliance  with  the  requirements  of  this 
section;  any  corporation  failing  to  comply  with  said  requirements  within  twelve 
months  from  the  date  of  its  incorporation,  shall  by  reason  of  such  failure,  forfeit 
its  charter  to  the  state,  and  the  provisions  of  section  one  hundred  and  thirty-six 
of  chapter  thirty-six,  acts  of  the  legislature  of  one  thousand  nine  hundred  and  five 
shall  apply  thereto. 

[Sees.  2314 — 2321.   Relate  to  non-trading  corporations.] 

Sec.  2322.  Foreign  corporations  doing  business  in  state.  Conditions  precedent. 
Penalty.  30.  Any  corporation  duly  incorporated  by  the  laws  of  any  other  state 
or  territory  of  the  United  States  or  District  of  Columbia,  or  of  any  foreign  country 
may,  unless  it  be  otherwise  expressly  provided,  hold  property  and  transact  business 
in  this  state,  upon  complying  with  the  provisions  of  this  section  and  not  otherwise. 
Such  corporation  so  complying  shall  have  the  rights,  powers,  and  privileges,  and 
be  subject  to  the  same  regulations,  restrictions,  and  liabiUties,  that  are  conferred 
and  imposed  by  this  and  the  fifty-second,  the  fifty-third  and  the  thirty-second 
chapters  of  this  code,  as  amended  by  this  act,  on  corporations  chartered  under  the 
laws  of  this  state.  Every  such  corporation  shall  file  with  the  secretary  of  state  a 
copy  of  its  articles  of  association  or  certificate  of  incorporation.  The  secretary 
of  state  shall  issue  to  every  such  corporation  complying  with  the  provisions  of  this 
section,  a  certificate  of  the  fact  of  its  having  done  so,  which  certificate  shall  be  filed 
and  recorded  in  the  office  of  the  clerk  of  the  county  court  of  the  county,  or  one 
of  the  counties,  in  which  its  business  is  conducted.  Such  corporation  shall  also 
file  in  the  said  clerk's  office  a  copy  of  its  charter,  which  shall  be  recorded  therein. 
Every  raihoad  corporation  doing  business  in  this  state  under  the  provisions  of  this 
section,  or  under  charters  granted  or  laws  passed  by  the  state  of  Virginia,  or  this 
state,  is  hereby  declared  to  be,  as  to  its  works,  property,  operations,  transactions, 
and  business  in  this  state,  a  domestic  corporation,  and  shall  be  so  held  and  treated 
in  aU  suits  and  legal  proceedings  which  may  be  commenced  or  carried  on  by  or  against 
any  such  raikoad  corporation,  as  well  as  in  all  other  matters  relating  to  such  cor- 
porations. No  railroad  or  other  corporation  which  has  a  charter  or  any  corporate 
authority  from  any  other  state,  shall  do  business  in  this  state  as  the  lessee  of  the 
works,  property,  or  franchises  of  any  other  corporation  or  person,  or  otherwise; 
or  bring  or  maintain  any  action,  suit,  or  proceeding  in  this  state,  until  it  shall,  in 
addition  to  what  is  hereinbefore  required,  file  in  the  office  of  the  secretary  of  state, 
a  WTiting,  duly  executed  under  its  corporate  seal,  accepting  the  provisions  of  this 
section,  and  agreeing  to  be  governed  thereby,  and  its  failure  so  to  do  may  be  pleaded 
in  abatement  of  any  such  action,  suit  or  proceeding;  but  nothing  herein  contained 
shall  be  construed  to  lessen  the  habiHty  of  any  corporation,  which  may  not  have 
complied  with  the  requirements  of  this  section,  upon  any  contract  or  for  any  wrong. 

Every  such  corporation  which  shall  do  business  in  this  state  without  having 
compUed  with  the  provisions  of  this  section  shall  be  guilty  of  a  misdemeanor,  and 
upon  conviction  thereof  shall  be  fined  not  less  than  five  hundred  dollars  nor  more 
than  one  thousand  dollars  for  each  month  its  failure  so  to  comply  shall  continue. 
Prosecutions  under  this  section  shall  be  in  the  county  in  which  the  seat  of  govern- 
ment is. 

For  every  certificate  issued  under  this  section  the  secretary  of  state  shall  be 
paid  by  the  corporation  a  fee  of  five  dollars. 

[The  remaining  sections  of  this  chapter  relate  to  railroads,  banks,  and  other 
non-trading  corporations.] 
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Wisconsin. 

Sanborn  &  Berryman's  Stafs.,  1898,  c.  85.  Of  general  Provisions  relating 

to  Corporations. 

Sec.  1748.  Powers  conferred.  Every  corporation  organized  under  any  general 
or  special  law,  when  no  other  provision  is  specially  made  by  law  or  by  its  articles 
of  organization,  shall  have  the  foUowings  powers :  1.  To  make  all  contracts  necessary 
and  proper  to  effect  its  purposes  and  conduct  its  business;  2.  To  sue  and  be  sued, 
to  appear  and  defend  in  aU  actions  and  proceedings  in  its  corporate  name  to  the 
same  extent  as  a  natural  person;  3.  To  have  a  common  seal  and  alter  the  same  at 
pleasure;  4.  To  elect  or  appoint,  in  such  manner  as  shall  be  fixed  by  its  by-laws, 
all  necessary  officers,  agents,  and  servants,  define  their  duties  and  obUgations,  fix 
their  compensation  and  fiU  vacancies  therein;  and  to  estabUsh  branch  offices  or 
places  of  business  in  this  state  or  elsewhere;  5.  To  make,  amend  and  repeal  by- 
laws and  regulations,  not  inconsistent  with  law  or  its  articles  of  organization,  for 
its  own  government,  for  the  orderly  conducting  of  its  affairs  and  the  management 
of  its  property,  for  determining  the  manner  of  calling  and  conducting  its  meetings, 
the  manner  of  appointing  and  mode  of  voting  by  proxy,  and  the  tenure  of  office 
of  its  several  officers,  and  such  others  as  shall  be  necessary  or  convenient  for  the 
accomplishment  of  its  purposes,  and  may  prescribe  suitable  penalties  for  the  violation 
of  its  by-laws,  not  exceeding  in  any  one  case  twenty  dollars  for  any  one  offense; 
6.  To  take  and  hold  property,  both  real  and  personal,  to  an  amount  authorized  by 
law,  and  sell,  convey,  or  otherwise  dispose  of  the  same;  7.  To  mortgage  all  or  any 
of  the  rights,  privileges,  authority,  and  franchises,  special,  exclusive  or  otherwise, 
which  have  heretofore  been  or  may  hereafter  be  granted  to  or  conferred  upon  it 
by  any  law  of  this  state,  and  also  its  tolls,  revenues,  and  property,  both  real  and 
personal,  to  secure  the  payment  of  its  debts,  or  to  borrow  money  for  the  purposes 
of  the  corporation,  and  no  other,  with  the  consent  of  holders  of  a  majority  of  its 
stock,  or,  if  not  a  stock  corporation,  a  majority  of  its  members,  and  to  estabUsh 
with  a  like  consent,  a  sinking  fund  for  the  payment  of  its  debts. 

Sec.  1749.  Quorum  of  directors  and  members.  A  majority  of  the  directors  or 
trustees  of  every  corporation  convened  according  to  the  by-laws  thereof  shall 
constitute  a  quorum  for  the  transaction  of  business.  The  members  owning  a  majority 
of  the  stock  in  stock  corporations  and  a  majority  of  the  members  of  other  cor- 
porations shall  constitute  a  quorum  at  any  meeting  of  such  stockholders  or  mem- 
bers and  be  capable  of  transacting  any  business  thereof  except  when  otherwise 
specially  provided  by  law  or  by  the  articles  of  organization  of  the  corporation. 

Sec.  1750.  Office  in  state;  books  to  be  produced;  forfeiture;  statement  of  assets. 
Every  corporation  organized  under  the  laws  of  this  state,  except  such  railroad  cor- 
porations as  own  or  operate  railroads  in  another  state  as  well  as  in  this  state  in 
connection  with  their  railroad  in  this  state,  shall  have  its  principal  office  in  this 
state  and  shall  keep  in  such  office  its  general  and  principal  books  of  account,  in- 
cluding its  stock  books;  and  its  principal  managing  officer  or  superintendent  shall 
reside  within  this  state.  Any  corporation  which,  according  to  the  foregoing  pro- 
visions, is  not  required  to  keep  its  principal  office  or  books  of  account  within  this 
state  shall,  whenever  required  to  do  so  by  the  railroad  commissioner,  the  legislature, 
or  any  committee  thereof  or  of  either  house  thereof,  or  any  court  of  record,  produce, 
befare  such  commissioner,  legislature,  committee,  or  court  its  said  books  of  account 
and  stock  books,  or  so  many  and  such  pa,rts  thereof  as  may  be  necessary  dnd  as  may 
be  required  by  such  commissioner,  legislature,  committee,  or  court,  or  in  the  dis- 
cretion of  such  commissioner,  legislature,  committee,  or  court  transcripts  from 
such  books  or  such  parts  thereof  as  may  be  required  and  called  for,  duly  proved 
and  authenticated,  may  be  produced  and  used  as  and  for  the  originals;  and  each 
such  corporation  shall  designate  some  office  within  this  state  as  its  principal  office 
and  inform  the  railroad  commissioner  of  such  selection  and  designation,  and  such 
corporation  shall  keep  in  such  office  a  hst  of  its  stockholders,  together  with  a  state- 
ment of  the  number  of  shares  of  its  stock  held  by  each  of  them  respectively,  as 
shown  by  its  books,  which  list  shall  be  corrected  as  often  as  three  times  in  each 
year,  at  the  times  of  closing  its  stock  books,  if  it  shall  so  often  close  them,  and  if  it 
shall  not  so  often  close  them,  then  such  list  shall  be  corrected  once  at  least  in  each 


518  COMMERCIAL  CORPORATIONS. 

four  months.  A  failure  or  refusal  to  comply  with  any  of  the  foregoing  provisions 
of  this  section  shall  be  cause  of  forfeiture  of  its  franchises.  At  least  once  in  each 
year  each  stock  corporation  shall  make  and  file  in  its  principal  office  and  keep  on 
file  there  for  the  use  of  its  stockholders  a  statement  and  abstract  of  the  assets  and 
liabihties  of  such  corporation  and  of  its  financial  transactions  for  the  previous  year, 
which  statement  shall  be  verified  by  the  affidavit  of  the  treasurer  or  other  proper 
officer  of  such  corporation  and  shall  contain  a  brief  statement  of  the  sources  whence 
its  receipts  have  been  received,  stated  in  classes,  and  a  similar  statement  of  its 
expenditures  showing  the  amount  disbursed  for  each  class  of  objects  and  purposes. 

Sec.  1750a.  Penalty;  Failure  to  file  statement.  Any  corporation  required  to 
make,  file,  and  keep  the  reports  and  statements  provided  for  by  sec.  1750  of  the 
statutes  of  1898,  and  to  allow  the  inspection  of  its  books  and  accounts  and  give 
the  information  provided  for  by  sec.  1757  of  said  statutes,  and  any  officer,  manager, 
agent,  director,  or  trustee  of  such  corporation  who  shall  fail,  neglect,  or  refuse  to 
fully  and  promptly  perform  and  carry  out  the  duties  so  imposed  shall,  in  addition 
to  all  other  existing  penalties,  forfeit  not  less  than  twenty-five  nor  more  than  one 
hundred  dollars  for  each  and  every  failure,  neglect,  or  refusal,  to  be  collected  by 
civil  action  in  favor  of  any  stockholder  or  creditor  thereby  aggrieved. 

Sec.  1751.  Capital  stock,  nature  and  transfer  of.  The  capital  stock  of  every 
corporation,  divided  into  shares,  shall  be  deemed  personal  property,  and  when 
certificates  thereof  are  issued  such  shares  may  be  transferred  by  indorsement  of 
the  OAvner,  his  attorney  or  legal  representative  and  deUvery  of  the  certificate.  The 
dehvery  of  a  stock  certificate  of  a  corporation  to  a  bona  fide  purchaser  or  pledgee 
for  value,  together  with  a  written  transfer  of  the  same  signed  by  the  owner  of  the 
certificate,  his  attorney  or  legal  representative  shall  be  a  sufficient  delivery  to 
transfer  the  title  as  against  aU  persons,  but  no  such  transfer  shall  affect  the  right 
of  the  corporation  to  pay  any  dividend  due  upon  the  stock  or  to  treat  the  holder 
of  record  as  the  holder  in  fact  until  such  transfer  is  recorded  upon  the  books  of  the 
corporation  or  a  new  certificate  is  issued  to  the  person  to  whom  it  has  been  so 
transferred;  and  every  person  transferring  any  such  certificates  or  shares  shall  remain 
liable  to  the  creditors  of  the  corporation  to  the  extent  and  in  the  manner  prescribed 
in  sec.  1756. 

Sec.  1752.  Transfer  on  books,  how  compelled.  Whenever  it  shall  be  made  to 
appear  to  the  circuit  court,  by  affidavit  or  otherwise,  that  the  secretary  or  other 
proper  officer  of  any  corporations  has,  upon  proper  demand,  neglected  or  refused 
for  two  days  to  transfer  on  the  stock  books  of  the  said  corporation  any  stock  which 
it  is  his  duty  to  transfer  such  court  shall  immediately  issue  an  order  requiring  said 
secretary  to  show  cause  before  said  court,  at  some  time  named  in  said  order  not 
more  than  ten  days  from  the  date  thereof,  why  he  should  not  transfer  such  stock, 
and  shall  in  said  order  direct  the  manner  of  its  service;  and  when  said  order  is 
returnable,  unless  said  secretary  shows  cause  to  the  satisfaction  of  the  court  why 
such  stock  should  not  be  transferred,  said  court  shall  order  such  transfer  to  be 
made  by  said  secretary  at  such  time  and  place  as  to  said  court  shall  seem  reasonable, 
and  may  enforce  the  performance  thereof  by  proceedings  for  contempt. 

Sec.  1753,  Consideration  for  stock.  No  corporation  shall  issue  any  stock  or 
certificate  of  stock  except  in  consideration  of  money  or  of  labor  or  property  estimated 
at  its  true  money  value,  actually  received  by  it,  equal  to  the  par  value  thereof, 
nor  any  bonds  or  other  evidence  of  indebtedness  except  for  money  or  for  labor 
or  property  estimated  at  its  true  money  value,  actually  received  by  it,  equal  to 
seventy-five  per  cent,  of  the  par  value  thereof,  and  all  stocks  and  bonds  issued 
contrary  to  the  provisions  of  law  and  all  fictitious  increase  of  the  capital  stock  of 
any  corporation  shall  be  void. 

[1753.    1 — 13.    Relate  to  public  service  corporations.] 

Sec.  1754.  Subscriptions,  how  called  in.  Unless  otherwise  expressly  provided 
by  law  or  the  articles  of  organization  the  directors  of  any  corporation  may  call  in 
the  subscriptions  to  the  capital  stock  by  instalments,  in  such  proportion  and  at 
such  times  as  they  shall  think  proper,  by  giving  such  notice  thereof  as  the  by-laws 
shall  prescribe,  and  may  enforce  payment  thereof  by  suit  in  the  name  of  the  cor- 
poration; or  in  case  any  stockholder  shall  neglect  or  refuse  payment  of  any  such 
instalment  for  the  space  of  sixty  days  after  the  same  shall  have  become  due  and 
payable  and  after  he  shall  have  been  notified  thereof  the  stock  of  such  neghgent 
stockholder  may  be  sold  by  the  directors  at  public  auction,  giving  at  least  thirty 
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days'  notice  in  some  newspaper  published  at  or  nearest  to  the  place,  where  the 
business  of  such  corporation  is  transacted;  and  the  proceeds  of  such  sale  shall  be 
first  applied  in  payment  of  the  instalment  called  for  and  the  expenses  attending 
the  sale  and  the  residue  be  refunded  to  the  owner  thereof;  but  if  the  proceeds  of 
such  sale  shall  not  be  sufficient  to  pay  such  instalment  and  the  expenses  of  the  sale 
such  dehnquent  stockholder  shall  remain  hable  to  the  corporation  for  such  deficiency ; 
such  sale  shall  entitle  the  purchaser  to  all  the  rights  of  a  stockholder  to  the  extent 
of  the  shares  so  bought. 

Sec.  1755.  Stockholders'  liability  on  reduction  of  stock;  contribution.  Whenever 
the  capital  stock  of  any  corporation,  shall  be  diminished  by  any  corporate  vote  the- 
stockholders  thereof  shall  be  liable  for  the  payment  of  all  debts  then  remaining  un- 
paid, in  an  action  by  any  such  creditor  or  lawfully  appointed  reaeiver  or  assignee 
of  such  corporation,  to  an  amount  equal  to  the  sum  respectively  refunded  to  them 
or  credited  upon  their  debts  for  unpaid  stock,  or  both.  And  also  the  stockholders 
voting  for  such  diminution  shall  be  jointly  and  severally  hable  to  any  creditor  whose 
debt  shall  then  remain  unpaid  to  an  amount  equal  to  the  whole  amount  refunded  to 
the  stockholders  or  credited  upon  their  debts  for  unpaid  stock,  or  both;  but  all 
stockholders  shall  be  Uable  for  contribution  to  every  stockholder  compelled  to 
discharge  corporate  debts  under  this  section  proportionately  to  the  amount  so  re- 
funded or  credited  to  them  respectively. 

Sec.  1756.  Stockholder,  release  from  liability.  If  any  stock  shall  be  transferred 
which  is  not  fuUy  paid  the  corporation  may,  by  agreement  to  be  noted  on  its  stock 
book,  discharge  the  stockholder  making  such  transfer  from  hability  to  it  for  the 
unpaid  part  of  his  stock  subscription  and  accept  that  of  the  person  to  whom  the 
stock  is  transferred  in  his  place;  but  the  person  transferring  such  stock  shall  be 
hable  for  the  amount  unpaid  thereon,  to  the  then  creditors  of  such  corporation 
and  those  who  may  become  such  within  six  months  after  such  transfer  or  to  any 
lawfully  appointed  receiver  or  assignee  of  the  corporation  for  their  use. 

Sec.  1757.  Stockholder  may  inspect  books;  creditor  entitled  to  information. 
The  books  of  every  corporation  containing  the  stock  subscriptions  and  accounts 
shall  at  aU  reasonable  times  be  open  to  the  inspection  of  the  stockholders;  and 
every  creditor  of  a  corporation  shall  be  informed  at  any  time  of  the  amount  of  capital 
stock  of  such  corporation  subscribed,  the  amount  paid  in,  who  the  stockholders  are, 
the  number  of  shares  of  stock  owned  by  each  and  the  amount  unpaid  by  each 
stockholder  upon  the  shares  owned  by  him,  and  if  any  shares  of  stock,  which  were 
not  fully  paid  for,  have  been  transferred  within  six  months  of  the  time  of  inquiry, 
the  name  of  the  person  who  transferred  the  same  and  the  amount  due  thereon  at 
the  date  of  such  transfer.  And  the  officers  of  such  corporation  shall  furnish  any 
such  creditor  correct  information  thereof.  And  any  officer  refusing,  when  requested 
so  to  do,  shall  be  liable  for  any  damage  caused  there  by. 

Sec.  1758.  Holder  credited  payments,  not  dividends.  In  actions  by  or  for  the 
benefit  of  any  such  creditor  against  stockholders  to  recover  what  may  be  due  and 
unpaid  on  any  stock  such  stockholders  shall  only  be  credited  with  such  sums  as 
have  been  actually  paid  in  in  money  or  its  equivalent  in  value  on  account  of  such 
stock  and  not  with  any  dividend  which  may  have  been  declared  and  apphed  on 
such  stock. 

Sec.  1759,  General  and  stock  record;  forfeiture.  Every  corporation  shall  keep 
a  correct  and  complete  record  of  aU  its  proceedings,  including  such  as  relate  to  the 
election  of  its  officers,  and  such  record  may  be  kept  in  any  other  than  the  English 
language  when  so  provided  in  its  articles  of  organization.  Every  corporation  shall 
also  keep  a  book  containing  the  names  of  all  stockholders. or  members  since  its 
organization,  showing  the  place  of  residence,  amount  of  stock  held,  time  of  acquiring 
stock  or  becoming  a  member,  time  of  transfer  of  stock  or  cessation  of  membership 
of  each  respectively.  If  any  officer,  agent,  or  servant  of  any  corporation  shall  omit 
to  make  any  entry  in  the  books  or  records  thereof  which  it  is  his  duty  to  make  as 
such  officer,  agent,  or  servant  he  shall  forfeit  not  less  than  twenty-five  nor  more 
than  one  thousand  dollars  and  be  hable  for  all  damages  thereby  sustained. 

Sec.  1759a.  Preferred  stock;  how  issued  and  regulated.  Any  corporation  may 
provide  for  preferred  stock  in  its  original  articles  of  organization,  or  by  amendment 
thereto  adopted  by  the  unanimous  vote  of  the  stockholders,  and  may,  in  such 
original  articles  or  by  such  amendment  thereto  adopted  by  the  unanimous  vote 
of  the  stockholders,  provide  for  the  payment  of  dividends  on  such  preferred  stock 
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out  of  the  profits  at  a  specified  rate  before  dividends  are  paid  upon  the  common 
stock;  for  tne  accumulation  of  such  dividends;  for  a  preference  of  such  preferred 
stock,  not,  however,  exceeding  the  par  value  thereof,  over  the  common  stock  in 
the  distribution  of  the  corporate  assets  other  than  profits;  for  the  redemption  of 
such  preferred  stock,  and  for  denying  or  restricting  the  voting  power  of  such  pre- 
ferred stock.  Neither  preferred  nor  common  stock  shall  bear  interest.  Certificates 
of  preferred  stock  and  common  stock  shall  state,  on  the  face  thereof,  all  privileges 
accorded  to  and  all  restrictions  imposed  on  preferred  stock.  No  change  or  amend- 
ment in  relation  to  such  preferred  stock  shall  be  made,  except  by  way  of  amendment 
to  the  articles  of  organization  adopted  by  the  unanimous  vote  of  the  holders  of  all 
the  outstanding  stock,  both  preferred  and  common. 

Meetings  of  stockholders. 

Sec.  1760.  Vote;  proxies;  shares  in  trust.  Every  stockholder  ot  any  corporation 
shall  be  entitled  to  one  vote  for  each  share  of  stock  held  and  owned  by  him  at 
every  meeting  of  the  stockholders  and  at  every  election  of  the  officers  thereof, 
and  may  vote  either  in  person  or  by  proxy  at  such  elections,  and  by  proxy  at  other 
meetings  when  so  provided  by  the  by-laws  of  the  corporation;  and  every  executor, 
administrator,  guardian,  assignee  for  creditors,  receiver,  or  trustee  shall  represent 
the  shares  of  stock  in  his  hands  at  all  meetings  of  the  stockholders  and  may  vote 
thereat  as  a  stockholder. 

[Sec.  1760M.    Relates  to  proxies  in  insurance  companies.] 

Sec.  1761,  Irregular  meeting.  When  all  the  members  of  any  corporation  shall 
be  present  at  any  meeting,  however  notified,  and  shall  sign  a  written  consent  to 
the  holding  of  such  meeting  on  the  records  thereof,  they  may  transact  any  business 
at  such  meeting  which  could  lawfully  be  transacted  at  any  meeting  of  the  members 
of  such  corporation  regularly  called  and  notified. 

Sec.  1762.  Election  of  officers.  When  not  otherwise  specially  provided  by  law 
or  by  the  by-laws  of  any  corporation,  the  directors  or  trustees  thereof  shaU  call 
and  order  the  elections  of  the  officers  of  such  corporation  annually;  and  if  they 
refuse  so  to  do  or  if  from  any  other  cause  it  shaU  happen  that  an  election  of  directors 
or  trustees  shall  not  take  place  at  the  annual  meeting  such  corporation  shall  not 
be  deemed  dissolved  thereby,  but  the  former  officers  shall  continue  to  act  as  such 
until  their  successors  shall  have  been  elected  and  quahfied,  and  a  special  election 
may  be  called  by  the  proper  officers  of  such  corporation  for  electing  such  officers 
by  giving  such  notice  as  is  required  for  the  annual  election;  but  if  such  officers 
shaU  refuse  or  neglect  to  call  such  special  election  for  ten  days  after  the  time  fixed 
for  the  annual  election  or  if  there  be  no  officers  authorized  to  call  such  special  election 
then  any  two  or  more  members  of  such  corporation  may  call  a  special  meeting  for 
the  election  of  officers  in  the  manner  prescribed  in  sec.  1773.  When  the  day  fixed 
for  the  annual  election  of  officers  or  other  meeting  of  a  corporation  shall  fall  on 
Siuiday  or  on  a  legal  hoUday  such  election  or  meeting  shall  be  held  on  the  next 
succeeding  secular  day. 

Dissolution. 

Sec.  1763.  Dissolution;  insolvency;  suspension  for  a  year.  Whenever  any  cor- 
poration shall  have  remained  insolvent,  or  shall  have  neglected  or  refused  to  pay 
and  discharge  its  notes  or  other  evidences  of  debt,  or  shall  have  suspended  its 
ordinary  and  lawful  business  for  one  whole  year,  it  shall  be  deemed  to  have  sur- 
rendered the  rights,  privileges,  and  franchises  granted  or  acquired  under  any  law 
and  shall  be  adjudged  to  be  dissolved. 

Sec.  1764.  Continuance  after  dissolution.  All  corporations  whose  term  of 
existence  shall  expire  by  their  own  limitation,  or  which  shaU  be  voluntarily  dis- 
solved in  the  manner  provided  by  law  or  by  its  articles  of  association,  or  shaU  be 
annuUed  by  forfeiture  or  otherwise,  shaU  nevertheless  continue  to  be  bodies  cor- 
porate for  three  years  thereafter  for  the  purpose  of  prosecuting  and  defending 
actions  and  of  enabUng  them  to  settle  and  close  up  their  business,  dispose  of  and 
convey  their  property  and  divide  their  capital  stock,  and  for  no  other  purpose; 
and  when  any  corporation  shall  become  so  dissolved  the  directors  or  managers 
of  the  affairs  of  such  corporation  at  the  time  of  its  dissolution,  by  whatever  name 
they  may  be  known,  shall,  subject  to  the  power  of  any  court  of  competent  juris- 
diction to  make,  in  any  case,  a  different  provision,  continue  to  act  as  such  during 
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said  term  and  shall  be  deemed  the  legal  administrators  of  such  corporation  with 
full  power  to  settle  its  affairs,  sell  or  dispose  of  and  convey  all  its  property,  both 
real  and  personal,  collect  the  outstanding  debts,  and  after  paying  the  debts  due 
and  owing  by  such  corporation  at  the  thime  of  its  dissolution  and  the  costs  of 
such  administration  divide  the  residue  of  the  money  and  other  property  among 
the  stockholders  or  members  thereof. 

Sec.  1765.  Dividends  not  to  be  paid,  when;  liability.  No  dividend  shall  be  paid 
to  any  stockholder  of  any  corporation  until  the  capital  stock  has  been  fuUy  paid 
in,  and  no  dividend  shall  thereafter  be  declared  or  paid  by  the  directors  of  any 
corporation  except  out  of  net  profits  properly  applicable  thereto  and  which  shall 
not  in  any  way  impair  or  diminish  the  capital ;  and  if  any  such  shall  be  paid  every 
stockholder  receiving  the  same  shall  be  liable  to  restore  the  full  amount  thereof 
unless  the  capital  be  subsequently  made  good ;  and  if  the  directors  of  any  corporation 
shall  pay  any  such  dividend  before  the  capital  stock  is  fuUy  paid  in,  when  the  cor- 
poration is  insolvent  or  in  danger  of  insolvency,  not  having  reason  to  believe  that 
there  were  sufficient  net  profits  properly  appHcable  thereto  to  pay  the  same  without 
impairing  or  diminishing  the  capital,  they  shall  be  jointly  and  severally  liable  to 
the  creditors  of  the  corporation  at  the  time  of  declaring  such  dividend  to  the  amount 
of  their  claims;  provided,  that  any  corporation  which  has  invested  or  may  invest 
its  net  earnings  or  income  or  any  part  thereof  in  permanent  additions  to  its  pro- 
perty or  whose  property  shall  have  increasad  in  value,  may  lawfully  declare  a 
dividend  payable  to  stockholders  upon  its  capital  either  in  money  or  in  stock  to 
the  extent  of  the  net  earnings  or  income  so  invested  or  of  the  said  increase  in  the 
value  of  its  property ;  but  the  total  amount  of  such  dividend  shaU  not  exceed  the 
actual  cash  value  of  the  assets  oAvned  by  the  corporation  in  excess  of  its  total  habil- 
ities,  including  its  capital  stock. 

Sec.  1766.  Examination  by  attorney-general.  The  attorney-general,  whenever 
required  by  the  governor,  shall  examine  into  the  affairs  and  condition  of  any 
corporation  in  this  state  and  report  such  examination  in  writing,  together  with  a 
detailed  statement  of  the  facts,  to  the  governor,  who  shall  lay  the  same  before  the 
legislature,  and  for  that  purpose  the  said  attorney-general  shall  have  power  to 
administer  all  necessary  oaths  and  to  examine  any  person  in  relation  to  the  affairs 
and  condition  thereof,  and  to  examine  the  vaults,  books,  papers,  and  documents 
belonging  to  such  corporation  or  pertaining  to  its  affairs  and  condition;  and  the 
legislature,  or  either  branch  thereof,  shall  have  full  power  to  examine  into  the  affairs 
and  condition  of  any  corporation  in  this  state  at  all  times,  and  for  that  purpose 
any  committee  appointed  by  the  legislature  or  either  branch  thereof  may  examine 
any  person  in  relation  to  the  affairs  and  condition  of  such  corporation,  and  its 
vaults,  safes,  books,  papers,  and  documents,  and  compel  the  production  of  all  keys, 
books,  papers,  and  documents  by  summary  process,  to  be  issued  on  apphcation 
to  any  court  of  record  or  any  judge  thereof,  under  such  rules  and  regulations  as 
the  said  court  may  prescribe. 

Sec.  1767.  Use  of  property.  The  property  of  any  corporation  organized  under 
any  special  or  general  la\^  shall  be  used  only  for  the  purposes  prescribed  by  such 
law  or  by  its  articles  of  organization  in  pursuance  thereof. 

Sec.  1768.  Legislature  may  restrict  pov/ers.  The  legislature  may  restrict  time 
limit  or  restrict  the  powers  of  any  corporation  organized  under  any  law  and,  for 
just  cause,  annul  the  same  and  prescribe  such  mode  as  may  be  necessary  for  the 
settlement  of  its  affairs. 

Sec.  1769.  Stockholders'  liability;  wages  of  employees.  The  stockholders  of 
every  corporation,  other  than  raihoad  corporations,  shall  be  personally  liable  to 
an  amount  equal  to  the  stock  owned  by  them  respectively  in  such  corporation 
for  all  debts  which  may  be  due  and  owing  to  its  clerks,  servants,  and  laborers  for 
services  performed  for  such  corporation,  but  not  exceeding  six  months'  service  in 
any  one  case.  Whenever  any  railway  corporation  in  this  state  shall  be  placed  by 
any  court  of  this  state  in  the  hands  of  a  receiver,  whether  upon  foreclosure  or 
creditors'  bill,  it  shall  be  the  duty  of  such  receiver  to  report  immediately  to  the 
court  so  appointing  him  the  amount  due  by  said  raihoad  company  or  by  the  person 
or  persons  who  were  operating  said  road  at  the  date  of  such  receiver's  appointment 
to  employes  and  laborers  upon  said  road,  and  it  shall  be  the  duty  of  said  court  to 
order  the  said  receiver  to  pay  out  of  the  first  receipts  and  earnings  of  said  railway, 
after  paying  current  operating  expenses  under  his  administration,  the  wages  of  all 
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employes  and  laborers  which  had  accrued  within  six  months  prior  to  the  appoint- 
ment of  such  receiver. 

Sec.  1770.  Actions.  Every  corporation  may  maintain  an  action  against  any  of 
its  members  or  stockholders  for  any  cause  relating  to  the  business  of  the  corporation 
the  same  as  against  any  other  person;  and  hke  actions  may  be  maintained  by  any 
member  or  stockholder  against  such  corporation  for  any  cause  of  action  in  his  favor 
against  the  same. 

Foreign  corporations. 

Sec.  1770a.  Capital  stock  of  manufacturing  corporation.  Every  foreign  cor- 
poration actually  engaged  in  manufacturing  within  this  state  shall,  within  sixty 
days  from  the  time  of  making  a  written  request  therefor  by  any  resident  creditor 
thereof,  and  annually  thereafter  upon  a  hke  request,  file  in  the  office  of  the  secretary 
of  state  a  statement  showing  the  capital  stock  subscribed,  the  amount  thereof 
actually  paid  in,  the  full  name  of  each  of  its  stockholders,  and  the  amount  of  stock 
held  by  each.  Such  request  may  be  served  by  mail  upon  the  president,  secretary, 
or  other  principal  officer  of  said  corporation  or  personally  upon  any  officer  or  agent 
thereof  who  may  be  within  this  state.  If  any  corporation  shall  fail  to  so  file  said 
report  it  shall  forfeit  aU  right  to  further  carry  on  or  transact  business  in  this  state 
and  it  shall  be  unlawful  for  it,  or  any  person  for  it,  to  do  or  transact  any  business 
therein,  and  on  such  failure  any  person  or  agent  who  shall  assume  to  act  for  or  to 
transact  any  business  for  or  on  account  of  said  corporation  shall  forfeit  for  each 
and  every  offense  not  less  than  twenty-five  dollars  nor  more  than  one  hundred 
dollars,  which  may  be  sued  for  in  the  name  of  the  state  by  the  district  attorney 
of  the  county  where  such  offense  was  committed,  and  the  proceeds  thereof,  after 
deducting  taxable  costs,  shall  be  paid  into  the  school  fund. 

Sec.  1770b.  Corporation  defined;  filing  of  articles.  1.  For  the  purposes  of  this 
section,  the  term  "corporation"  shall  include  all  corporations,  associations,  com- 
panies, joint  stock  companies,  or  express  companies  organized  otherwise  than  under 
the  laws  of  this  state.  2.  No  corporation,  incorporated  or  organized  otherwise 
than  under  the  laws  of  this  state,  except  railroad  corporations,  corporations  or 
associations  created  solely  for  religious  or  charitable  purposes,  insurance  com- 
panies and  fraternal  or  beneficiary  corporations,  societies,  orders,  and  associations 
furnishing  Hfe  or  casualty  insurance  or  indemnity  upon  the  mutual  or  assessment 
plan,  shall  transact  business  or  acquire,  hold,  or  dispose  of  property  in  this  state 
until  such  corporation  shall  have  caused  to  be  filed  in  the  office  of  the  secretary 
of  state  a  copy  of  its  charter,  articles  of  association  or  incorporation  and  all  amend- 
ments thereto  duly  certified  by  the  secretary  of  state  of  the  state  wherein  the  cor- 
poration was  organized.  In  case  the  laws  of  the  state  wherein  the  corporation  was 
organized  do  not  require  that  the  charter,  articles  of  association  or  incorporation 
be  filed  in  the  office  of  the  secretary  of  the  state,  then  said  charter,  articles  of  as- 
sociation or  incorporation  shall  be  certified  to  by  the  register  of  deeds  or  other 
officer  with  whom  said  articles  of  association  or  incorporation  were  filed,  with  a 
certificate  of  the  secretary  of  state  attached,  certifying  that  said  officer  is  the  proper 
officer  to  certify  to  said  articles  of  association  or  incorporation.  3.  Such  corporation, 
by  its  president,  secretary,  treasurer,  or  general  manager,  shall  make  and  forward 
to  the  secretary  of  state,  with  the  articles  of  association  or  incorporation  above 
provided  for,  a  statement  duly  sworn  to,  stating:  a)  The  name  of  such  corporation 
and  the  location  of  its  principal  office  or  place  of  business  without  this  state,  and, 
in  case  said  corporation  is  to  have  any  place  of  business  or  principal  office  within 
this  state,  the  location  thereof;  b)  The  names  and  addresses  of  the  officers  of  said 
corporation,  and  the  name  and  address  of  the  agent  or  manager  of  said  corporation 
who  may  represent  said  corporation  in  this  state;  c)  The  amount  of  the  capital 
stock  paid  in  money,  property,  or  services ;  d)  The  nature  of  the  business  to  be 
transacted  in  this  state. ;  e)  The  proportion  of  the  capital  stock  of  said  corporation 
which  is  represented  in  this  state  by  its  property  located  or  to  be  acquired  therein 
and  by  its  business  to  be  transacted  therein.  In  determining  said  proportion  of  the 
capital  stock,  the  property  of  said  corporation  located  in  this  state  or  to  be  acquired 
therein  and  the  business  transacted  within  and  without  the  state  for  one  year 
immediately  preceding  the  filing  of  its  charter  or  articles  of  association  or  incor- 
poration shall  be  considered  and  control;  f)  Shall  constitute  an  appoint  the  secretary 
of  state  its  true  and  lawful  attorney  upon  whom  the  summons,  notices,  pleadings. 
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or  process  in  any  action  or  proceeding  against  it  may  be  served  in  respect  to  any 
liability  arising  out  of  any  business,  contract,  or  transaction  in  this  state,  and 
stipulate  that  service  thereof  upon  the  secretary  of  state,  or  his  assistant,  shall  be 
accepted  irrevocably  as  a  valid  service  upon  it,  and  that  such  appointment  and 
stipulation  shall  continue  in  force  irrevocably  so  long  as  any  liabiUty  of  such  cor- 
poration remains  outstanding  in  this  state,  g)  When  such  corporation  was  authorized 
to  do  business  in  the  state  wherein  incorporated  and  whether  now  so  authorized; 
h)  That  such  corporation  as  a  condition  of  its  being  permitted  to  begin  or  continue 
doing  business  within  this  state,  shall  comply  with  all  the  laws  of  the  state  with 
regard  to  foreign  corporations;  4.  Such  corporation  shall  pay  into  the  office  of  the 
secretary  of  state,  upon  filing  its  articles  of  association  or  incorporation,  a  fee  of 
twenty-five  dollars,  and  one  dollar  for  every  one  thousand  dollars  of  its  capital 
stock  exceeding  twenty-five  thousand  dollars  employed  or  to  be  employed  in  this 
state,  as  shown  by  its  sworn  statement.  5.  All  amendments  to  the  articles  of  as- 
sociation or  incorporation  made  subsequent  to  the  first  filing  with  the  secretary 
of  state  shall  be  certified  to  and  filed  in  the  same  manner  as  the  articles  of  association 
or  incorporation,  and  shall  be  so  filed  within  thirty  days  after  the  same  have  been 
filed  with  the  secretary  of  state  or  other  proper  officer  of  the  state  wherein  the 
corporation  is  organized.  For  filing  such  amendment  the  corporation  shall  pay 
to  the  secretary  of  state  a  fee  of  ten  dollars  except  in  case  of  amendment  increasing 
capital  stock,  in  which  case  the  fee  for  filing  shall  be  in  addition  to  ten  dollars, 
one  dollar  for  each  additional  one  thousand  dollars  of  the  increased  capital  stock 
to  be  used  in  this  state,  as  shown  by  a  sworn  statement  to  be  filed  with  the  amend- 
ment increasing  the  capital  stock,  which  said  statement  shall  be  signed  by  the 
president,  secretary,  treasurer,  or  general  manager  of  the  corporation,  and  shall 
state  the  proportion  of  the  increased  capital  stock  to  be  employed  in  this  state. 
In  case  of  failure  to  file  amendment,  as  above  stated,  the  corporation  shall  pay 
to  the  secretary  of  state,  on  filing  said  amendment,  a  penalty  of  twenty-five  dollars. 
6.  Whenever  any  change  is  made  in  the  officers  of  such  corporation,  the  names  and 
addresses  of  the  officers  elected  shall  be  filed  with  the  secretary  of  state  within 
twenty  days  after  such  change.  The  license  of  such  corporation  to  do  business  in 
this  state  shall  be  revoked  if  it  shaU  remove  or  make  application  to  remove  into 
any  district  or  circuit  court  of  the  United  States,  any  action  or  proceeding  com- 
menced against  it  by  any  citizen  of  Wisconsin  upon  any  claim  or  cause  of  action 
arising  within  this  state;  7.  Every  foreign  corporation  which  has  heretofore  filed 
with  the  secretary  of  state  a  copy  of  its  charter  or  articles  of  association  or  in- 
corporation, or  which  shall  hereafter  file  the  same  as  required  by  this  act,  and 
every  foreign  corporation  transacting  business  in  this  state  shall  annually,  between 
the  first  day  of  January  and  the  first  day  of  March,  file  with  the  secretary  of  state 
a  report  sworn  to  by  the  president,  secretary,  treasurer,  or  general  manager  of  the 
corporation,  as  of  the  first  day  of  January,  which  shall  state:  a)  The  name  of  such 
corporation  and  the  location  of  its  principal  office  or  place  of  business  without 
this  state,  and  its  place  of  business  or  principal  office  within  this  state,  if  main- 
tained; b)  The  names  and  addresses  of  the  officers  of  said  corporation,  and  the 
name  and  address  of  the  agent  or  manager  who  may  represent  said  corporation 
in  this  state;  c)  The  nature  of  the  business  transacted  in  this  state  during  the  year 
preceding ;  d)  The  amount  of  capital  stock  paid  in  money,  property,  or  services ; 
e)  The  proportion  of  the  capital  stock  represented  in  the  state  of  Wisconsin  by  its 
property  located  and  business  transacted  therein  during  the  preceding  year.  In 
determining  the  proportion  of  capital  stock  employed  in  the  state,  the  same  shall 
be  computed  by  taking  the  gross  business  in  dollars  of  the  corporation  in  the  state 
and  add  the  same  to  the  full  value  in  dollars  of  the  property  of  the  corporation 
located  in  the  state.  The  sum  so  obtained  shall  be  the  numerator  of  a  fraction  of 
which  the  denominator  shall  consist  of  the  total  gross  business  in  dollars  of  the 
corporation,  both  within  and  without  the  state,  added  to  the  full  value  in  dollars 
of  the  entire  property  of  the  corporation,  both  within  and  without  the  state.  The 
fraction  so  obtained  shall  represent  the  proportion  of  the  capital  stock  represented 
within  the  state.  The  secretary  of  state  may  demand,  as  a  condition  precedent 
to  the  filing  of  such  report,  such  further  figures,  information,  and  statements  as 
he  may  deem  proper  in  order  to  determine  the  accuracy  of  the  reports  submitted : 
the  additional  information  so  obtained  shall  not  become  a  matter  of  record  in  the 
department  of  state.   The  corporation  shall  pay  a  fee  of  two  dollars  for  filing  such 
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report.  In  case  said  report  shows  that  said  corporation  employs  in  this  state  a 
proportion  of  its  capital  stock  in  excess  of  twenty-five  thousand  dollars,  said  cor- 
poration shall  pay  to  the  secretary  of  state,  at  the  time  of  the  filing  of  said  report, 
an  additional  fee  of  one  dollar  for  each  one  thousand  dollars  of  such  excess,  except 
that  the  said  corporation  shall  receive  a  credit  for  the  proportion  of  its  capital  stock 
already  paid  for  in  excess  of  twenty- fife  thousand  dollars ;  f )  That  such  corporation 
as  a  condition  of  its  being  permitted  to  begin  or  continue  doing  business  within 
this  state,  shall  comply  with  all  the  laws  of  the  state  with  regard  to  foreign  cor- 
porations. In  case  of  failure  to  file  said  report  in  the  time  above  stated,  the  cor- 
poration shall  pay  to  the  secretary  of  state  a  penalty  of  twenty-five  doUars  if  the 
same  is  filed  before  May  first.  In  case  said  report  is  not  filed  by  May  first,  or  if 
said  corporation  shall  remove  or  make  appUcation  to  remove  into  any  district  or 
circuit  court  'of  the  United  States  any  action  or  proceeding  commenced  against 
it  by  any  citizen  of  Wisconsin  upon  any  claim  or  cause  of  action  arising  within  this 
state,  the  hcense  issued  to  said  corporation  shall  be  void,  and  the  secretary  of  state 
shall  enter  such  forfeit  in  the  records  in  his  department;  8.  Actions  may  be  brought 
against  any  corporation  in  the  name  by  which  it  is  commonly  known.  All  sum- 
mons, notice,  pleading,  or  process,  relating  to  foreign  corporations  which  have  been 
licensed  under  the  provisions  of  this  chapter,  shall  be  served  on  the  secretary  of 
state  in  duplicate,  one  copy  to  be  filed  by  him  in  his  office,  and  the  second  copy 
to  be  forwarded  by  mail  forthwith,  postage  prepaid,  and  directed  to  such  cor- 
poration at  its  principal  place  of  business  in  the  United  States,  as  shown  by  the 
last  sworn  statement  on  file  in  his  department,  and  at  the  time  of  serving  said  papers 
a  fee  of  two  doUars  shall  be  paid  to  the  secretary  of  state,  which  said  fee  shall  bs 
taxed  as  taxable  costs  in  the  action;  9.  In  case  any  corporation  shall  not  have  any 
articles  of  incorporation,  organization,  or  association,  it  shall  file  in  the  office  of  the 
secretary  of  state  the  sworn  statement  above  required  of  other  corporations,  and 
shall  include  in  such  statement  a  statement  to  the  effect  that  such  corporation  has 
no  articles  of  incorporation,  organization,  or  association.  Such  corporation  shall 
file  an  annual  report,  as  above  required  of  other  corporations,  and  shall  pay  the 
same  fees  and  be  subject  to  the  same  penalties  as  such  corporations;  10.  All  foreign 
corporations  and  the  officers  and  agents  thereof  doing  business  in  this  state,  shall 
be  subjected  to  all  the  Habilities  and  restrictions  that  are,  or  may  be  imposed  upon 
corporations  of  like  character,  organized  under  the  laws  of  this  state,  and  shall 
have  no  other  or  greater  powers.  Every  contract  made  by  or  on  behalf  of  any  such 
foreign  corporation,  affecting  the  personal  liability  thereof  or  relating  to  property 
within  this  state,  before  it  shall  have  compUed  with  the  provisions  of  this  section, 
shall  be  whoUy  void  on  its  behalf  and  on  behaK  of  its  assigns,  but  shall  be  enforceable 
against  it  or  them;  11.  The  failure  to  comply  with  any  of  the  provisions  of  this 
section  shall,  for  such  violation,  subject  the  corporation  or  any  agent,  officer,  or 
person  acting  for  it  in  this  state,  to  a  penalty  of  five  hundred  dollars,  to  be  sued 
for  and  recovered  in  the  name  of  the  state  with  the  costs  of  prosecution,  by  the 
attorney  general  or  by  the  district  attorney  of  any  county  in  which  it  or  any  of  its 
agents  or  officers  shall  be  located,  or  reside,  or  transact  or  attempt  to  transact 
any  business;  and  such  penalty,  when  recovered,  shall  be  paid  into  the  treasury 
of  the  county  for  the  benefit  of  the  school  fund.  Such  penalty  shall  not  attach 
where  a  specific  penalty  is  herein  provided.  12.  The  provisions  of  subsections  3 
and  4  relating  to  statements  first  to  be  fUed  and  the  fees  first  to  be  paid  by  a  cor- 
poration of  another  state,  shall  not  apply  to  any  such  corporation  now  actually 
doing  business  in  this  state  under  a  license  heretofore  issued. 

Sec.  1770  c.  License;  conditions  imposed.  The  secretary  of  state,  shall,  upon 
being  satisfied  that  such  foreign  corporations,  joint  stock  company,  express  com- 
pany, has  fuUy  compHed  with  the  requirements  of  the  preceding  section,  and  all 
other  provisions  of  law  governing  such  corporations  or  associations,  deliver  to 
such  corporation  or  association,  as  the  case  may  be,  a  license  (to  transact  business  in 
this  state,  which  such  hcense)  shall  continue  in  force  until  revoked.  And  such 
license  shall  contain  the  conditions  upon  which  such  foreign  corporation  or  asso- 
ciation is  permitted  to  do  business  in  this  state. 

Sec.  1770d.  Foreign  corporations  not  to  transact  business  unless  licensed.  No 
such  foreign  corporation  or  association  except  such  as  have  heretofore  filed  with 
the  secretary  of  state  copies  of  their  articles  of  incorporation  or  association  and 
have  complied  with  the  laws  then  in  force,  shall  transact  any  business  in  this  state 
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without  first  having  paid  the  license  fee  prescribed  by  section  1770b  and  obtained 
a  license  as  provided  in  section  1770  c. 

.  Sec.  1770e.  Jurisdiction  of  circuit  courts  over.  The  circuit  courts  shall  have 
jurisdiction  to  give  proper  remedies  to  all  persons  injured  or  damnified  or  threatened 
with  injury  or  damage,  by  any  unlawful  or  illegal  act  of  any  such  foreign  corporation 
or  association,  or  by  any  violation  of  any  provision  of  law,  and  for  the  purpose 
of  enforcing  any  of  the  penalties  imposed  upon  such  foreign  corporations  or  as- 
sociations by  law. 

Sec.  1770  f.  Removal  to  federal  court.  Wlienever  any  foreign  corporation 
doing  business  in  this  state  shall  remove  or  make  application  to  remove  into  any 
district  or  circuit  court  of  the  United  States  any  action  or  proceeding  commenced 
against  it  by  any  citizen  of  this  state,  upon  any  claim  or  cause  of  action  arising 
within  this  state,  it  shall  be  the  duty  of  the  secretary  of  state,  upon  such  fact  being 
made  to  appear  to  him,  to  revoke  the  license  of  such  corporation  to  do  business 
within  this  state. 

Sec.  1770g.  Combinations;  trusts.  Any  foreign  corporation  which  shall  enter 
into  any  combination,  conspiracy,  trust,  pool  agreement,  or  contract  intended 
to  restrain  or  prevent  competition  in  the  supply  or  price  of  any  article  or  commodity 
in  general  use  in  the  state,  or  constituting  a  subject  of  trade  or  commerce  therein, 
or  which  shall  in  any  manner  control  the  price  of  any  such  article  or  commodity, 
fix  the  price  thereof,  limit  ot  fix  the  amount  or  quantity  thereof  to  be  manufactured, 
mined,  produced,  or  sold  in  this  state,  or  fix  any  standard  or  figure  by  which  its 
price  to  the  public  shall  be  in  any  manner  controlled  or  established,  shall,  upon 
proof  thereof,  in  any  court  of  competent  jurisdiction,  have  its  hcense  or  authority 
to  do  business  in  this  state  cancelled  and  annulled. 

Sec.  1770 h.  Statement  of  non-violation.  No  foreign  corporation  shall  be  author- 
ized to  file  its  charter  or  articles  of  incorporation  or  association  with  the  secretary 
of  state,  or  be  authorized  to  do  business  in  this  state  unless  it  shall  at  the  time  of 
making  application  therefor,  file  with  the  secretary  of  state  an  affidavit  executed 
by  its  president,  secretary,  or  general  managing  officer  stating  that  such  corporation 
has  not  violated  any  of  the  provisions  of  section  1770g ;  and  every  such  corporation 
shaU  upon  fUing  its  annual  statement  with  the  secretary  of  state,  make  and  attach 
thereto  the  affidavit  of  its  president,  secretary,  or  general  managing  officer,  fuUy 
stating  the  facts  in  regard  to  the  matters  specified  in  section  1770g. 

Sec.  17701.  Ouster.  Upon  complaint  being  made  to  the  attorney  general  and 
evidence  produced  to  him  which  shall  satisfy  him  that  any  such  foreign  corporation 
has  violated  any  of  the  conditions  specified  in  sections  1770f  and  1770g,  he  shall 
forthwith  bring  an  action  in  the  name  of  the  state  in  any  circuit  court  of  this  state 
to  have  the  license  of  such  corporation  to  do  business  in  this  state,  cancelled  and 
annulled  and  upon  due  proof  being  made  thereof  to  the  satisfaction  of  the  court, 
judgment  shall  be  entered  therefor.  The  provisions  of  section  1791m  shall  extend  to 
aU  proceedings  under  this  and  the  two  foregoing  sections. 


C.  86.    Of  the  Organization,  Powers,  and  Dissolution  of  Corporations. 

Organization  and  general  powers. 

Sec.  1771.    Who  may  organize,  and  for  what  purposes.   Three  or  more  adult 
persons,  residents  of  this  state,  may  form  a  corporation  in  the  manner  provided  in 
this  chapter  to  conduct,  pursue,  promote,  or  maintain  any  one  or  more  of  the  follow- 
ing named  purposes,  the  same  being  of  a  lawful  nature: 
Academies,  and  the  establishment  and  maintenance  thereof. 
Agriculture,  and  any  lawful  business  or  purpose  connected  therewith. 
Art  galleries. 

Asylums,  and  the  establishment  and  maintenance  thereof. 
Benevolent,  charitable,  or  medical  institutions. 
Boards  of  trade.  ,? 

Building  of  buildings  or  structures. 

Building,  constructing,  maintaining,  and  operating  private  steam  logging  railroads 
for  use  in  carrying  on  and  conducting  a  logging  and  lumbering  business,  to 
be  used  and  operated  for  the  private  purpose  and  exclusive  use  of  such  cor- 
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poration  in  such  business  and  for  transferring  and  conveying  its  logs,  timber, 
lumber,  and  other  materials,  supphes  and  employees,  and  for  no  other  use  or 
purpose  whatsoever;  also  to  acquire  any  such  railroad  heretofore  constructed 
and  to  maintain,  use,  and  operate  the  same  for  such  purposes. 

Burial  of  the  dead,  contribution  to  the  expenses  of. 

Cemeteries,  and  the  purchase,  holding  and  regulation  thereof. 

Charitable,  benevolent,  or   medical  institutions. 

Chemical,  mechanical,  or  manufacturing  business. 

ChUdern,  the  protection  and  providing  homes  for. 

Colleges,  schools,  and  academies. 

Commission,  storage,  forwarding,  shipping,  or  transportation  business. 

Contributing  to  the  burial  of  the  dead. 

Debating,  declamation,  or  public  speaking  and  the  practice  and  promotion  thereof. 

Docks,  and  the  construction,  leasing,  or  operation  thereof. 

Drainage,  and  for  reclaiming  wet,  submerged,  overflowed,  and  swamp  lands  and 
the  construction,  maintenance,  and  operatio  nof  drains,  canals,  and  ditches. 

Driving  logs,  timber,  and  lumber. 

Driving   parks,    and   the  establishment,    maintenance,    and   management  thereof. 

Elevators,  and  the  construction  and  leasing  thereof. 

Equipment  of  railroads,  and  the  buying,  selling,  leasing,  or  in  any  manner  dealing 
in  railway  cars,  locomotive  engines,  or  other  railway  equipment. 

Execution  and  carrying  out  of  testamentary  trusts  and  powers  in  cases  where  the 
executors  or  trustees  under  any  wiU,  or  one  or  more  thereof,  are  authorized, 
requested,  or  directed  by  its  provisions  to  organize  a  corporation  for  any  of 
the  purposes  mentioned  in  this  section  or  elsewhere  in  there  statutes. 

Forwarding,  shipping,  transportation,  commission,  or  storage  business. 

Games,  sports,  and  amusements  of  a  lawful  nature. 

Guaranty  of  title  to  lands,  and  the  guaranty  of  owners  of  real  estate  and  real  estate 
mortgages  or  other  persons  interested  in  real  estate  from  loss  by  reason  of  de- 
fective titles,  liens,  or  incumbrances. 

Gymnastic  or  other  like  exercises,  and  the  development  of  the  bodily  powers 
thereby. 

Heating  or  lighting  or  furnishing  power  or  signals  by  electricity  or  otherwise. 

High  schools,  academies,  and  other  like  institutions. 

Holding,  handhng,  driving,  or  booming  logs. 

Hospitals,  asylums,  or  other  like  institutions. 

Hotels,  and  the  purchase,  construction,  leasing,  and  management  thereof. 

Improvement  of  logging  streams. 

Incumbrance  and  title  guaranty  companies  as  hereinbefore  more  fully  provided  for. 

Industrial  schools  for  the  teaching  and  reformation  of  children  lawfully  committed 
thereto. 

Inventions,  and  the  encouragement  or  aiding  of  inventors  and  patentees. 

Leasing  or  letting  of  buUdings,  structures,  docks,  warehouses,  elevators,  or  hotels. 

Libraries  and  other  like  institutions. 

Lighting  by  gas,  electricity,  or  other  means. 

Loaning  money  on  security  or  otherwise. 

Logging  railroad  companies  as  hereinbefore  more  particularly  provided  for. 

Lumbering,  logging,  and  other  like  business. 

Lyceums  and  other  Uke  institutions. 

Manufacture  and  sale  of  gas,  electric,  or  other  light. 

Manufacturing,  mercantile,  and  other  like  purposes,  and  the  locating,  building, 
encouraging,  and  establishing  manufactories  and  manufacturing  establish- 
ments in  cities  and  towns  in  this  state. 

Mechanical  purposes. 

Medicinal  or  medical  purposes. 

Mercantile  purposes. 

Mining,  smelting,  quarrying,  and  other  like  business. 

Musical  purposes  and  the  cultivation  and  practice  of  music. 

Mutual  support  and  maintenance  of  the  members  of  the  corporation,  their  families 
or  kindred  in  case  of  sickness,  misfortune,  poverty,  or  death. 

Orphans,  the  protection  of  and  providing  homes  for. 

Personal  property,  the  buying,  selling,  exchanging,  and  dealing  in  all  kinds  thereof. 
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Power,  furnishing  of. 

Private  steam  logging  railroad  companies  as  herein  more  particularly  provided  for. 

Producing,  mining,  smelting,  and  like  purposes. 

Quarrying. 

Real  property,  and  the  buying,  selling,  exchanging,  and  dealing  in  all  kinds  thereof. 

Renting  and  leasing  buildings  or  structures  of  any  kind  and  the  building,  selling, 

and  dealing  therein. 
Rivers  and  streams,  the  improvement  thereof  for  the  purpose  of  log  driving. 
Schools,  academies,  and  like  institutions. 
Scientific,  hterary,  artistic,  and  other  like  purposes. 
Seminaries,  schools,  colleges  and  other  like  institutions. 
Shipping,  forwarding,  and  transportation  business. 
Signals,  furnishing  of,  by  electricity  or  otherwise. 
Sharpshooting  and  practice  and  competition  therein. 
Smelting,  mining,  producing,  and  like  purposes. 
Storage,  commission,  and  like  business. 
Storing  and  sorting  logs  and  timber. 

Streams  and  rivers,  the  improvement  thereof  for  logging  purposes. 
Telegraphing,  and  the  construction  and  management  of  telegraph  lines  or  business 

of  any  kind. 
Telephone  business,  and  the  construction,  maintenance,  and  operation  of  telephones 

and  telephone  lines. 
Theaters,  the  construction,  maintenance  thereof  and  the  business  of  conducting 

them. 
Title  insurance,  as  hereinbefore  more  particularly  provided  for. 
Trading  or  mercantile  purposes. 
Transportation,  shipping,  or  forwarding. 
Universities,  schools  or  colleges. 

Warehouses,  and  constructing,  leasing,  and  operating  the  same. 
Waterworks,  and  construction,  operation,  and  maintenance  thereof. 

Or  for  any  lawful  business  or  purpose  whatever,  whether  similar  to  the  pur- 
poses herein  mentioned  or  not,  except  the  business  of  banking,  insurance  (other 
than  title  insurance),  building  or  operating  public  railroads  or  plank  or  turnpike 
roads,  or  other  cases  otherwise  specially  provided  for.  Any  such  corporation  may 
be  formed  to  have  a  capital  stock  divisible  into  shares  or  without  any  capital  stock 
upon  such  plan  as  may  be  agreed  upon. 

Sec.  1771a,  Executors  or  trustees  may  organize,  when.  The  executors  or 
trustees  under  any  will  or  one  or  more  of  such  executors  or  trustees  who  are  author- 
ized, requested,  or  directed  by  the  provisions  of  any  wUl  to  organize  a  corporation 
for  any  of  the  purposes  mentioned  in  this  chapter  may,  individually  or  as  executors 
or  trustees,  or  together  with  the  legatees  mentioned  in  such  wiU,  or  one  or  more 
of  such  executors,  trustees,  or  legatees,  associating  with  him  or  them  such  other 
persons  as  may  be  necessary  for  that  purpose,  sign,  execute,  verify,  and  acknowledge 
articles  of  incorporation  or  association  under  the  provisions  of  this  chapter  for  the 
purpose  of  carrying  out  the  intentions  of  the  testator  as  expressed  in  his  wUl,  and 
organizing  such  corporation,  and  in  such  case  may  transfer  and  convey  to  such 
corporation  any  property  of  the  testator  mentioned  and  referred  to  in  such  wUl 
and  authorized  or  required  to  be  used  for  such  purpose,  and  said  executors,  trustees, 
or  legatees,  or  two  or  more  of  them,  may  subscribe  to  the  capital  stock  of  such 
corporation  to  the  amount  of  the  value  of  the  property  mentioned  or  referred  to 
in  such  will,  and  such  executors  or  trustees  may  convey  such  property  to  such 
corporation  in  payment  of  the  stock  so  issued  and  subscribed  without  application 
to  or  authority  from  any  court. 

Sec.  17?2,  Articles,  contents,  verification,  filing,  fee.  In  order  to  form  such  a 
corporation  the  persons  desiring  so  to  do  shall  make,  sign,  and  acknowledge  written 
articles  containing:  1.  A  declaration  that  they  associate  for  the  purpose  of  forming 
a  corporation  under  these  statutes,  and  of  the  business  or  purposes  thereof;  2.  The 
name  and  location  of  such  corporation :  But  such  name  shall  not  contain  the  names  of 
individuals  in  the  manner  in  which  they  are  ordinarily  used  in  partnership  or  business 
names,  and  shall  be  such  as  to  distinguish  it  from  any  other  corporation  organized 
under  the  laws  of  this  state.  In  case  of  the  reorganization  of  a  corporation  the  name 
of  the  old  corporation  may  be  used.  No  corporate  name  shall  be  held  illegal  because 
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of  the  omission  of  the  word  "limited".    The  location  of  such  corporation  in  some 
city,  village,  or  town  in  the  state ;  3.  The  capital  stock,  if  any,  the  number  of  shares 
and  the  amount  of  each  share;  4.  The  designation  of  general  officers  and  the  number 
of  directors,  which  shall  not  be  less  than  three;  and  the  directors  may  be  required 
to  be  classified  into  three  classes  so  that  one-third  shall  hold  their  offices  for  one 
year,  one-third  for  two,  and  one-third  for  three  years;  in  which  case  all  directors 
elected  subsequent  to  the  first  shall  hold  their  offices  for  three  years  except  when 
elected  or  appointed  to  fill  vacancies;  5.  The  principal  duties  of  the  several  general 
officers  respectively;    6.  The  method  and  conditions  upon  which  members  shall 
be  accepted,  discharged,  or  expeUed;  and,  in  stock  corporations,  persons  holding 
stock,  according  to  the  regulations  of  the  corporation,  and  they  only,  shall  be 
members;    7.  Such  other  provisions  or  articles,  if  any  not  inconsistent  with  law, 
as  they  may  deem  proper  to  be  therein  inserted  for  the  interests  of  such  corporation 
or  the  accompHshment  of  the  purposes  thereof,  including,  if  desired,  the  duration 
of  its  existence.  In  case  the  corporation  is  formed  without  capital  stock  the  articles 
shall  fix  the  time  and  place  for  the  first  meeting  for  the  election  of  officers,  and  the 
signers  of  such  articles  shall  give  notice  thereof,  to  the  members  in  the  manner  provid- 
ed in  the  next  section.   Such  original  articles  or  a  true  copy  thereof,  verf ied  as  such 
by  the  affidavits  of  two  of  the  signers  thereof,  shall  be  filed  with  the  secretary  of  state. 
A  like  verified  copy  and  certificate  of  the  secretary  of  state  showing  the  date  when 
such  articles  were  filed  and  accepted  by  the  secretary  of  state  within  thirty  days  of 
such  filing  and  acceptance,  shall  be  recorded  by  the  register  of  deeds  of  the  county 
in  which  such  corporation  is  located,  and  no  corporation  shall,  untU  such  articles  be 
left  for  record,  have  legal  existence.    The  register  of  deeds  shall  forthwith  transmit 
to  the  secretary  of  state  a  certificate  stating  the  time  when  such  copy  was  recorded 
and  shaU  be  entitled  to  a  fee  of  twenty-five  cents  therefor  to  be  paid  by  the  person 
presenting  such  papers  for  record.   Upon  the  receipt  of  such  certificate  the  secretary 
of  state  shall  issue  a  certificate  of  incorporation.   For  filing  the  articles  of  incorpor- 
ation of  corporations  for  the  manufacture  of  beet  sugar,  or  of  butter,  cheese  or 
other  dairy  products,  or  of  corporations  organized  for  the  business  of  preparing 
for  market,  storing,  or  selling  products  of  the  farms  of  members  of  such  corporation, 
there  shall  be  paid  to  the  secretary  of  state  ten  dollars  and  for  the  filing  an  amend- 
ment to  such  articles,  five  dollars;  for  filing  in  his  office  the  articles  of  any  other 
corporation,   except  as  is  otherwise  provided  in  these  statutes,   the  corporation 
shall  pay  twenty-five  dollars  if  the  capital  stock  of  the  corporation  is  fixed  therein 
at  twenty-five  thousand  dollars  or  less,  and  one  dollar  for  each    additional  one 
thousand  dollars  of  capital  stock;  and  every  other  corporation  organized  and  doing 
business  under  the  laws  of  this  state  shall  pay  a  fee  of  ten  doUars  for  filing  any 
amendment  to  its  articles  other  than  for  the  purpose  of  increasing  its  capital  stock ; 
and  for  fiUng  an  amendment  increasing  its  capital  stock  shall  pay,  in  addition  to 
said  fee  of  ten  doUars,  one  dollar  for  each  one  thousand  dollars  of  increase;  pro- 
vided that  no  fee  shall  be  required  from  any  corporation  organized  without  capital 
stock  or  organized  exclusively  for  educational,  benevolent,  charitable,  or  reformatory 
purposes,  the  articles  of  which  provide  that  no  dividend  or  pecuniary  profits  shall 
be  declared  to  the  members  thereof.    [8.  Relates  to  water  reservoir  corporations.] 

[Sec.  1772  b.  Relates  to  the  curing  of  defects  in  the  organization  of  corporations 
estabhshed  under  Laws,  1872,  c.  146.] 

Sec.  1773.  Temporary  control  before  organization;  liability  of  promoters; 
abandonment  of  organization.  Until  the  directors  or  trustees  shall  be  elected  the 
signers  of  the  articles  of  organization  shall  have  direction  of  the  affairs  of  the  cor- 
poration and  make  such  rules  as  may  be  necessary  for  perfecting  its  organization, 
accepting  members,  or  regulating  the  subscription  of  the  capital  stock.  In  stock 
corporations  the  first  meeting  may  be  held  at  any  time  after  one-half  the  capital 
stock  shall  have  been  subscribed;  and  may  be  called  by  any  two  signers  of  the 
articles,  at  such  time  and  place  as  they  shall  appoint,  by  giving  ten  days'  personal 
notice  thereof  (in  writing  to  each  subscriber  of  stock  or  by  pubhshing  notice 
thereof)  for  at  least  two  weeks  before  such  meeting  in  some  newspaper  published 
at  or  nearest  to  the  designated  place  of  location  of  the  corporation;  or  such 
meeting  may  be  held  mthout  previous  notice  if  aU  the  subscribers  for  stock  be 
present  in  person  or  by  duly  authorized  attorney.  No  such  corporation  shall  trans- 
act business  with  any  others  than  its  members  until  at  least  one-half  of  its  capital 
stock  shall  have  been  duly  subscribed  and  at  least  twenty  per  cent,  thereof  actually 
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paid  m;  and  if  any  obligation  shall  be  contracted  in  violation  hereof,  the  corpora- 
tion offending  shall  have  no  right  of  action  thereon;  but  the  signer  or  signers  of  the 
articles  and  the  subscriber  or  subscribers  for  stock  transacting  such  business  or 
authorizing  the  same,  or  having  knowledge  thereof,  consenting  to  the  incurring 
of  any  debt  or  hability,  as  weU  as  the  stockholders  then  existing,  shall  be  personallv 
hable  upon  the  same.  The  signers  of  the  articles  of  organization  may  abandon  the 
organization  and  revoke  the  articles  at  any  time  before  fifty  per  cent,  of  the  stock 
has  been  subscribed  and  twenty  per  cent,  thereof  paid  in  by  signing  and  acknowl- 
edging duplicate,  wxitten  agreements  revoking  the  original  articles  of  organization 
and  forwarding  same  to  the  secretary  of  state,  one  agreement  to  be  filed  by  him 
and  the  other  agreement  to  be  returned  with  certificate  of  the  secretary  of  state 
attached  showing  the  date  when  such  agreement  was  filed  and  accepted  by  the 
secretary  of  state,  to  be  recorded  by  the  register  of  deeds  of  the  county  in  which 
such  corporation  is  located;  and  the  register  of  deeds  shall  note  on  the  margin  of 
the  record  of  the  articles  of  incorporation,  the  volume  and  page  where  such  agree- 
ment is  recorded.  The  register  of  deeds  shall  forthwith  transmit  to  the  secretary 
of  state  a  certificate  stating  the  time  when  such  agreement  was  recorded  and  shall 
be  entitled  to  a  fee  of  twenty-five  cents  therefor  to  be  paid  by  the  person  presenting 
such  agreement  for  record  provided,  that  the  abandonment  of  the  organization 
or  the  revocation  of  the  articles  in  pursuance  hereof  shall  not  relieve  such  corpora- 
tion or  any  signer  or  subscriber  for  stock  of  any  stockholder  then  existing  from  any 
liability  hereby  createift. 

Sec.  1774.  Articles  how  amended;  amendments  to  be  filed  and  recorded;  notice 
of  change  of  name.  Any  corporation  organized  under  this  chapter,  may  at  any 
meeting  of  its  members  by  a  vote  of  at  least  the  owners  of  two-thirds  of  all  the  stock 
then  outstanding,  in  case  of  stock  corporations,  or  at  least  one-half  of  the  members 
of  the  corporation  without  stock,  unless  a  greater  vote  shall  be  required  in  its  articles 
amend  its  articles  of  organization  so  as  to  modify  or  enlarge  its  business  or  purposes, 
change  its  name  or  location,  increase  or  diminish  its  capital  stock,  change  its  officers, 
or  its  directors  or  provide  anything  which  might  have  been  originally  provided  in 
such  articles;  but  no  corporation  without  stock  shall  change  substantially  the 
original  purposes  of  its  organization.  Such  amendments  shall  be  adopted  only  in 
accordance  with  the  articles  of  organization,  if  a  mode  of  amending  the  same  shall 
have  been  therein  prescribed.  When  adopted,  duphcate  copies  of  such  amendment, 
with  a  certificate  thereto  affixed,  signed  by  the  president  and  secretary,  or  if  none, 
the  correspondent  officers,  and  sealed  with  the  corporate  seal,  if  there  be  any, 
stating  the  fact  and  date  of  adoption  of  such  a^iendment,  and,  if  a  stock  corporation 
the  total  number  of  shares  voting  in  favor  of  such  amendment,  and  if  a  corporation 
organized  without  capital  stock,  the  total  number  of  members  and  the  total  vote 
in  favor  of  such  amendment,  and  that  such  copy  is  a  true  copy  of  the  original,  shall 
be  forwarded  to  the  secretary  of  state,  one  copy  to  be  filed  by  him,  and  the  other 
copy  to  be  returned  with  certificate  of  the  secretary  of  state  attached,  showing  the 
date  when  such  amendment  was  filed  and  accepted  by  the  secretary  of  state,  which 
said  copy  shall  be  recorded  by  the  register  of  deeds  of  the  county  in  which,.such 
corporation  is  located,  within  thirty  days  after  fihng  with  the  secretary  of  state, 
and  in  case  of  failure  so  to  do,  such  officers  shall  forfeit  twenty-five  dollars,  and 
the  register  of  deeds  shall  note  on  the  margin  of  the  record  of  the  original  articles, 
the  volume  and  page  where  such  amendment  is  recorded,  and  no  amendment  shall 
be  of  effect  until  so  recorded,  and  such  amendment  shall  be  void  until  so  filed  and 
recorded.  The  register  of  deeds  shall  forthwith  transmit  to  the  secretary  of  state 
a  certificate  stating  the  time  when  such  amendment  was  recorded  and  shall  be 
entitled  to  a  fee  of  twenty -five  cents  therefor,  to  be  paid  by  the  person  presenting 
such  amendment  for  record.  Upon  receipt  of  such  certificate  the  secretary  of  state 
shall  issue  a  certificate  of  amendment.  AVhenever  the  corporate  name  shall  be 
changed  the  secretary  shall  pubhsh  a  notice  thereof  in  a  newspaper  pubUshed  at 
or  nearest  to  the  place  of  location  of  such  corporation  for  three  weeks,  and  if  he 
shall  fail  for  two  months  so  to  do  shall  forfeit  twenty -five  dollars.  No  change  of 
location  of  any  such  corporation,  if  beyond  the  Hmits  of  the  coimty,  shall  be  valid 
until  the  articles  of  organization  and  all  amendments  shall  have  been  recorded 
in  the  office  of  the  register  of  deeds  of  the  county  to  which  the  same  shall  be  changed. 
Sec.  1774a.  Annual  reports,  date  of  filing;  forfeiture  for  failure  to  file.  Every 
corporation  for  profit,  organized  under  the  provisions  of  this  chapter,  shall  annually, 
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*  *  *  between  the  first  day  of  January  and  the  first  day  of  March,  file  with  the 
secretary  of  state,  a  report  sworn  to  by  the  president,  secretary,  treasurer,  or  general 
manager,  or  if  the  corporation  is  in  the  hands  of  assignee  or  receiver,  by  such  assignee 
or  receiver,  as  of  the  first  day  of  January  preceding,  which  shall  state:  1.  The 
name  of  such  corporation  and  location,  giving  street  and  number;  2.  The  name 
and  address  of  the  officers  and  directors  of  such  corporation,  giving  street  and 
number;  3.  The  amount  of  authorized  capital  stock;  4.  The  amount  of  capital 
stock  actually  paid  in  money,  property,  and  services ;  5.  Whether  such  corporation 
was  engaged  in  active  business  during  preceding  year;  6.  Nature  of  business  trans- 
acted during  preceding  year;  7.  In  what  states  such  corporation  is  hcensed  to 
transact  business  as  a  foreign  corporation. 

In  case  such  corporation  fails  to  file  its  report,  as  above  set  forth,  it  shall  be 
allowed  to  file  such  report  prior  to  June  first  on  payment  to  the  secretary  of  state 
of  a  forfeit  of  ten  dollars.  In  case  said  report  is  not  filed  June  first,  the  secretary 
of  state  shall  cause  to  be  pubHshed  once  a  week  for  three  successive  weeks  a  notice 
of  such  failure,  in  a  newspaper  pubHshed  at  or  near  the  location  of  said  corporation, 
as  shown  by  the  records  of  his  department;  and  the  register  of  deeds  of  each  coimty 
shall  post  in  his  office  a  list  of  the  corporations  located  in  such  county  failing  to 
so  report.  Such  corporation  shall  be  allowed  to  file  its  said  annual  report  prior  to 
January  first  on  payment  of  the  forfeit,  as  above  set  forth,  and  on  payment  of 
the  costs  of  publication.  In  case  said  report  is  not  filed  by  said  January  first,  the 
corporate  rights  and  privileges  granted  to  such  corporation  shall  be  forfeited  and 
the  secretary  of  state  shall  enter  such  forfeiture  on  the  records  of  his  department. 

The  cost  of  pubHshing  the  notice  above  set  forth  shall  be  paid  out  of  the  state 
treasury,  and  shall  be  at  the  same  rate  as  legal  notices. 

The  secretary  of  state  shall  during  the  month  of  December  of  each  year  for- 
ward to  every  corporation  required  to  make  an  annual  report  under  the  provisions 
of  this  chapter,  blanks  therefor. 

Whenever  any  change  is  made  in  the  officers  of  such  corporation,  the  names 
and  addresses  of  the  officers  elected  shall  be  filed  with  the  secretary  of  state  within 
twenty  days  after  such  change.  No  forfeiture  shall  be  declared  under  this  section 
prior  to  the  first  day  of  March,  1907. 

The  failure  to  file  such  report  in  the  time  specified  herein  and  proof  of  publication 
of  the  notice  herein  provided,  shall  be  sufficient  evidence  on  which  the  secretary 
of  state  is  authorized  to  declare  the  forfeiture  of  corporate  rights  and  privileges 
herein  provided.    This  act  shall  apply  to  forfeitures  entered  March  1st,  1907. 

The  secretary  of  state  may  rescind  the  forfeiture  provided  in  this  section  on 
presentation  of  an  affidavit  signed  by  the  president  and  secretary  of  a  corporation 
to  the  effect  that  such  corporation  has  not  suspensed  its  ordinary  and  lawful  business 
since  its  organization  or  since  the  date  of  forfeiture;  or  that  the  corporation  at 
the  time  the  forfeiture  was  declared  held  title  or  transferable  interests  in  real  estate. 
The  secretary  of  state  may  demand  such  other  and  further  proof  as  he  may  deem 
necessary.  For  rescinding  such  forfeitmre  there  shall  be  paid  the  secretary  of  state 
a  fee  of  twenty-five  dollars. 

Sec.  1775.  General  powers;  holding  stock  in  other  corporations.  Every  such 
corporation,  when  so  organized,  shall  be  a  body  corporate  by  the  name  designated 
in  its  articles,  and  shall  have  the  powers  of  a  corporation  conferred  by  these  statutes 
necessary  or  proper  to  conduct  the  business  or  accomplish  the  purposes  prescribed 
by  its  articles,  but  no  other  or  greater,  and  may  take  by  gift,  devise,  purchase,  or 
•otherwise,  and  manage  and  hold,  and  may,  by  a  vote  of  a  majority  of  the  stock 
given  at  any  regular  meeting  or  at  any  special  meeting  duly  called  for  the  purpose, 
sell  and  convey  or  authorize  to  be  conveyed  all  or  any  portion  of  the  property 
owned  by  it,  whether  real,  personalor  mixed ;  and  may,  by  a  similar  vote,  mortgage 
or  lease  any  such  property  whenever  it  shall  be  necessary  for  its  business  purposes 
or  the  protection  or  benefit  of  its  property  held  or  used  for  the  corporate  business, 
however  the  same  may  have  been  acquired.  But  no  such  corporation  shall  take  or 
hold  stock  in  any  other  corporation  except  upon  and  with  the  assent  of  the  holders 
of  three-foiuths  of  the  capital  stock  of  both  the  corporation  proposing  to  take  such 
stock  and  the  corporation  in  which  it  is  proposed  to  be  taken.  [The  balance  of  this 
section  relates  to  special  provisions  regarding  logging,  lumbering,  mining,  smelting, 
quarrying,  street  railway,  and  electric  companies  and  corporations  for  encouraging 
and  establishing  manufacturing  establishments.] 
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Sec.  1775a.  May  acquire  rights  of  persons.  Corporations  may  take  and  acquire 
by  lease,  purchase,  sale,  conveyance,  or  assignment  and  thereafter  own,  hold,  and 
enjoy  any  right,  privilege,  or  franchise  heretofore  or  hereafter  granted  to  or  con- 
ferred upon  any  person  or  persons  whomsoever  by  any  law  of  this  state  in  all  cases 
where  such  right,  privilege,  or  franchise  would  be  in  direct  aid  of  the  business  for 
which  such  corporation  so  acquiring  or  purchasing  the  same  was  organized. 

[1775c.    Relates  to  public  service  corporations.] 

Sec.  1776.  Directors  to  manage.  The  stock,  property,  affairs,  and  business  of 
every  such  stock  corporation  shall  be  under  the  care  of  and  be  managed  by  a  board 
of  directors  who  shall  be  chosen  annually  by  the  stockholders  from  among  their 
number,  at  such  time  and  place  as  shall  be  provided  by  the  articles  of  organization 
or  the  by-laws,  and  shall  hold  one  year  and  until  their  respective  successors  are 
chosen,  except  that  when  classified  by  the  articles  of  organization  they  may  be 
elected  and  hold  accordingly.  The  directors  shall  choose  one  of  their  number  pres- 
ident and  such  other  officers  as  the  corporate  articles  and  by-laws  require,  for 
such  term  as  shall  be  prescribed  thereby;  and  may  fiU  any  vacancy  in  their  board, 
happening  after  any  regular  annual  election,  imtil  the  next  succeeding  election. 

Sec.  1776a.  Voting  of  stock  held  by  one  corporation  in  another.  In  aU  cases 
in  which  one  corporation  shall  hold  stock  in  another,  such  stock  shall,  at  aU  meetings 
of  the  stockholders  of  the  latter  corporation  be  voted  by  the  president  of  the  former, 
unless  its  board  of  directors,  by  resolution  adopted  at  any  regular  or  special  meeting 
of  such  board,  designate  some  other  person  for  that  purpose ;  and  any  one  or  more 
officers  of  the  former  corporation  may  be  chosen,  qualify,  and  act  as  directors  and 
officers  of  the  latter  corporation,  as  in  the  case  of  other  stockholders. 

[Sees.  1777 — 1787o.    Relate  to  non-trading  corporations.] 

Sec.  1788.  Purchasers  of  corporate  rights  may  re-organize.  Any  person  or 
association  of  persons,  which  shall  have,  or  may  hereafter,  become  the  owner  or 
assignee  of  the  rights,  powers,  privileges,  and  franchises  of  any  corporation  created 
or  organized  by  or  under  any  law  of  this  state,  by  purchase  under  a  mortgage  sale, 
sale  in  bankrupt  proceedings,  or  sale  under  any  judgment,  order,  decree,  or  pro- 
ceedings of  any  court  in  this  state,  including  the  courts  of  the  United  States  sitting 
herein,  may,  at  any  time  within  two  years  after  such  purchase  or  assignment,  organize 
anew  by  fiUng  articles  of  organization  as  provided  in  this  chapter  or  elsewhere 
in  these  statutes  respecting  corporations  for  similar  purposes,  and  thereupon  shall 
have  the  rights,  privileges,  and  franchises  which  such  corporation  had,  or  was  en- 
titled to  have,  at  the  time  of  such  purchase  and  sale,  and  such  as  are  provided  by 
these  statutes  appMcable  thereto.  They  may  fix  at  what  price,  or  for  what  number 
of  shares,  the  rights,  privileges,  powers,  franchises,  and  property  of  such  former 
corporation  purchased  by  them  shall  be  put  into  the  new  organization. 

Any  railroad  corporation  existing  under  the  laws  of  this  state,  with  the  au- 
thority or  the  approval  of  the  holders  of  a  majority  of  the  shares  of  its  capital  stock 
given  either  in  writing  or  at  a  meeting  called  for  that  purpose,  may  purchase  any 
railroad  and  other  property,  franchises,  rights,  and  immunities,  in  this  or  any  other 
state  or  states,  of  any  insolvent  railroad  corporation  whose  railroad  shall  be  sold 
at  mortgage  sale,  or  in  bankruptcy  or  upon  any  other  judicial  sale,  provided  that 
the  railroad  so  purchased  shall  not  be  parallel  or  competing  with  any  constructed 
railroad  owned  or  controlled  and  operated  by  the  purchasing  corporation,  and  shall 
be  a  continuation  of,  or  be  connected  with,  or  intersected  by,  a  line  of  railrod  owned, 
leased,  or  operated  by  such  purchasing  corporation,  or  which  it  shall  be  authorized 
to  build;  and  in  consideration  of  such  railroad  and  other  property,  franchises, 
rights,  and  immunities,  so  purchased,  any  such  purchasing  railroad  corporation 
mav  issue  and  deliver  its  own  bonds  and  shares  of  its  capital  stock,  in  such  amounts 
and  such  prices,  and  on  such  terms  and  conditions,  including  any  terms  and  con- 
ditions as  to  voting  power  and  dividends  in  respect  of  any  such  stock,  as  shall  be 
so  approved  by  the  holders  of  a  majority  of  the  stock  of  such  purchasing  railroad 
corporation;  and  any  and  aU  purchases,  and  issues  of  stocks  and  of  bonds  such  as 
are  authorized  by  this  act,  heretofore  made  by  any  railroad  corporation  existing 
under  the  laws  of  this  state  are  hereby  legalized  and  confirmed. 

Dissolution. 
Sec.  1789.  Dissolution;  surrender;  expiration  of  time.  Any  corporation  organized 
under  any  law  may,  when  no  other  mode  is  specially  provided,  dissolve  by  the 
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adoption  of  a  written  resolution  to  that  effect,  at  a  meeting  of  its  members  specially 
called  for  that  purpose,  by  a  vote  of  the  owners  of  at  least  two-thirds  of  the  stock 
in  the  case  of  stock  corporations  and  of  one-half  the  members  in  other  corporations ; 
but  when  a  mode  or  process  of  dissolution  shall  have  been  provided  in  the  articles 
of  organization,  it  shall  be  conducted  accordingly.  DupUcate  copies  of  such  reso- 
lution, with  a  certificate  thereto  affixed,  signed  by  the  president  and  secretary, 
or,  if  none,  the  correspondent  officers,  and  sealed  with  the  corporate  seal,  if  there 
be  any,  stating  the  fact  and  date  of  the  adoption  of  such  resolution;  that  such  is 
a  true  copy  of  the  original,  the  whole  number  of  shares  of  stock,  and  of  members 
of  such  corporation,  and  the  number  of  members  who,  or  of  the  shares  of  stock 
whose  owners,  voted  for  its  adoption,  shaU  be  forwarded  to  the  secretary  of  state, 
one  copy  to  be  filed  by  the  secretary  of  state  and  the  other  copy  to  be  returned 
with  certificate  of  the  secretary  of  state  attached,  showing  the  date  when  such 
copy  was  filed  and  accepted  by  the  secretary  of  state  which  said  copy  shall  be 
recorded  by  the  register  of  deeds  of  the  county  in  which  such  corporation  is  located 
within  thirty  days  after  filing  with  the  secretary  of  state,  and  thereupon  such 
corporation  shall  cease  to  exist  except  for  the  winding  up  of  its  affairs.  And  the 
register  of  deeds  shall  note  on  the  margin  of  the  record  of  the  articles  of  incorporation, 
the  volume  and  page  where  such  resolution  is  recorded.  The  register  of  deeds  shall 
forthwith  transmit  to  the  secretary  of  state  a  certificate  stating  the  time  when  such 
resolution  was  recorded  and  shall  be  entitled  to  a  fee  of  twenty-five  cents  therefor, 
to  be  paid  by  the  person  presenting  such  resolution  for  record.  Whenever  the 
articles  of  organization  shall  provide  a  term  to  the  duration  of  a  corporation  it 
shall  cease  to  exist  at  the  time  so  fixed  except  as  aforesaid. 

Amendment  of  charter  or  articles. 

Sec.  1790.  Amendments;  how  made.  Any  corporation  organized  under  anj' 
special  charter  or  general  law  for  any  of  the  purposes  for  which  corporations  may 
be  formed  under  this  chapter  may  amend  its  charter  or  articles  of  organization, 
according  to  the  provisions  of  section  1774,  and  may  at  a  meeting  of  the  members, 
by  a  vote  of  the  owners  of  at  least  two-thirds  of  the  stock  in  the  case  of  stock  cor- 
porations and  of  a  majority  of  the  members  in  other  corporations,  abandon  its 
organization  and  organize  under  this  chapter  by  the  adoption  of  articles  of  or- 
ganization according  to  section  1772.  A  true  copy  of  such  articles,  together  with 
a  certificate  of  the  president  and  secretary,  sealed  with  the  corporate  seal,  stating 
the  fact  and  date  of  adoption  of  such  articles,  that  such  copy  is  a  true  copy  of  the 
original,  the  whole  number  of  the  shares  of  stock  and  of  the  members  of  such  cor- 
poration, and  the  number  of  members  who  voted,  or  the  shares  of  stock  whose 
owners  voted,  for  its  adoption,  shall  be  recorded  and  filed  by  the  president  or  secre- 
tary in  like  manner,  with  like  effect  and  subject  to  the  like  penalties  prescribed 
in  section  1772;  provided,  that  in  amending  the  charter  of  any  corporation  organized 
under  any  special,  general,  or  private  and  local  law  which  did  not  require  that  its 
charter  or  articles  of  organization  should  be  recorded  in  the  office  of  the  register 
of  deeds  of  the  county  in  which  such  corporation  was  located  it  shall  be  sufficient 
to  record  a  certified  copy  of  such  amendment  in  the  office  of  the  register  of  deeds 
of  such  county  and  to  file  a  like  copy  with  the  secretary  of  state. 

Defective  organization. 

Sec.  1791.  Corporations  hitherto  formed,  their  powers;  defects  cured.  Every 
corporation  heretofore  lawfully  organized  under  any  general  law  for  any  of  the 
purposes  embraced  in  section  1771  and  existing  at  the  time  of  the  adoption  of  these 
statutes  shall  continue  in  existence  in  the  same  manner  and  have  the  same  powers 
as  if  lawfully  organized  under  this  chapter  and  be  governed  by  these  statutes; 
and  every  joint- stock  company  organized  under  the  provisions  of  chapter  73  of 
the  revised  statutes  of  1858,  prior  to  the  first  day  of  January,  1875,  shall  be  deemed 
legally  organized  and  remain  in  existence  with  the  rights  and  privileges  granted 
thereby,  unaffected  by  the  repeal  thereof.  Whenever  articles  of  association  have 
heretofore,  and  since  the  enactment  of  the  revised  statutes  of  1878,  been  filed  in 
the  office  of  the  secretary  of  state  or  of  the  register  of  deeds  for  any  of  the  purposes 
for  which  corporations  might  be  formed  under  chapter  66  (86)  of  the  revised  statutes 
of  1878,  and  an  organization  has  been  formed  under  and  pursuant  to  said  articles. 
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such  organization  is  hereby  declared  to  be  legal  and  the  corporation  to  be  duly 
organized. 

[Sees.  1791a — 1791  i.  Relate  to  non-trading  corporations.] 
Sec.  1791].  Trusts  and  combinations;  cancellation  of  charter;  affidavit.  Any 
corporation  organized  under  the  laws  of  this  state  which  shall  enter  into  any  com- 
bination, conspiracy,  trust,  pool,  agreement,  or  contract  intended  to  restrain  or 
prevent  competition  in  the  supply  or  price  of  any  article  or  commodity  in  general 
use  in  this  state,  or  constituting  a  subject  of  trade  or  commerce  therein,  or  which 
shaU  in  any  manner  control  the  price  of  any  such  article  or  commodity,  fix  the 
price  thereof,  limit  or  fix  the  amount  or  quantity  thereof  to  be  manufactured,  mined, 
produced,  or  sold  in  this  state,  or  fix  any  standard  or  figure  by  which  its  price  to 
the  pubHc  shall  be  in  any  manner  controlled  or  established,  shall,  upon  proof 
thereof,  in  any  court  of  competent  jurisdiction,  have  its  charter  or  authority  to  do 
business  in  this  state  cancelled  and  annulled.  Every  corporation  shall  upon  filing 
its  annual  report  with  the  secretary  of  state,  make  and  attach  thereto  the  affidavit 
of  its  president,  secretary,  or  general  managing  officer,  fully  stating  the  facts  in 
regard  to  the  matters  specified  in  this  section. 

Sec.  17911.  Ouster.  Upon  complaint  being  made  to  the  attorney  general  and 
evidence  produced  to  him  which  shall  satisfy  him  that  any  such  corporation  has 
Adolated  any  of  the  conditions  specified  in  sections  1791J  and  1791k,  he  shall  forth- 
with bring  an  action  in  the  name  of  the  state  in  any  circuit  court  of  this  state  to 
have  the  charter  of  such  corporation  forfeited,  cancelled,  and  annulled,  and  upon 
due  proof  being  made  thereof  to  the  satisfaction  of  the  court,  judgment  shall  be 
entered  therefor. 

Sec.  1791n.  Employees  joining  labor  organisations.  No  person,  corporation, 
agent,  or  officer  on  behalf  of  any  person  or  corporation,  shall  coerce  or  compel  any 
person  or  persons  into  an  agreement,  either  written  or  verbal,  not  to  join  or  become 
a  member  of  any  labor  organization,  as  a  condition  of  such  person  or  persons  securing 
employment  or  continuing  in  the  employment  of  any  such  person  or  corporation, 
and  no  person  or  corpora^tion  shall  discharge  an  employe  because  he  is  a  member 
of  any  labor  organization. 

Anf  person  or  corporation  violating  any  of  the  provisions  of  this  act  shall 
be  fined  not  less  than  two  hundred  dollars  nor  more  than  one  thousand  dollars, 
or  be  punished  by  imprisonment  in  the  county  jail  not  to  exceed  nine  months  or 
both. 

Sec.  1791  n—1.  Milk,  cream,  butter-fat:  prohibiting  unfair  discrimination  in 
buying.  Any  person,  firm  or  corporation,  foreign  or  domestic,  engaged  in  the  business 
of  buying  milk,  cream,  or  butter-fat  for  the  purpose  of  manufacture,  that  shaU 
intentionally,  for  the  purpose  of  creating  a  monopoly  or  of  destroying  the  business 
of  a  competitor  in  any  locahty,  discriminate  between  different  sections,  communities, 
towns,  villages,  or  cities  of  this  state,  by  buying  such  commodity  at  a  higher  price 
or  rate  in  one  section,  community,  town,  village,  or  city,  than  is  paid  for  the  same 
commodity  by  said  person,  firm,  or  corporation  in  another  section,  community, 
town,  village,  or  city,  after  making  due  allowance  for  the  difference,  if  any,  in  the 
actual  cost  of  transportation  from  the  point  of  purchase  to  the  locahty  of  manufacture 
shall  be  deemed  guilty  of  tmfair  discrimination,  which  is  hereby  prohibited  and 
declared  unlawful. 

Sec.  1791  n — 2.  Penalty.  Any  person,  firm,  or  corporation,  and  any  officer, 
agent,  or  receiver  of  any  firm,  company,  association,  or  corporation,  or  any  member 
of  the  same  or  any  individual,  violating  any  of  the  provisions  of  the  preceding 
section  shall  be  deemed  guilty  of  a  misdemeanor  and  upon  conviction  thereof  shall 
be  punished  by  a  fine  of  not  less  than  five  hundred  dollars  nor  more  than  five 
thousand  doUars,  or  be  imprisoned  in  the  county  jail  not  to  exceed  one  year,  or  by 
both  such  fine  and  imprisonment. 

Sec.  1791  n — 3.  Contracts;  void.  All  contracts  or  agreements  made  in  violation 
of  any  of  the  provisions  of  this  act  shall  be  void. 

Sec.  1791  n— 4.  Prosecutions.  It  shall  be  the  duty  of  the  district  attorneys  in 
their  respective  counties  to  enforce  the  provisions  of  the  preceding  sections  of 
this  act  by  appropriate  actions  in  courts  of  competent  jurisdiction. 

Sec.  1791n — 5.  Domestic  corporations;  complaints  to  secretary  of  state; 
procedure.  If  a  complaint  shall  be  made  to  the  secretary  of  state  that  any  corporation 
authorized  to  do  business  in  this  state  is  guilty  of  unfair  discrimination  within  the 
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terms  of  the  preceding  sections,  it  shall  be  the  duty  of  the  secretary  of  state  to 
refer  the  matter  to  the  attorney  general,  who  shall,  if  the  facts  justify  it  in  his 
judgment,  co-operate  with  the  district  attorney  and  cause  proceedings  to  be  com- 
menced in  the  proper  court  against  such  corporation  and  its  officers  and  members. 

Sec.  1791n— 6.  Forfeiture.  If  any  such  corporation,  foreign  or  domestic, 
authorized  to  do  business  in  this  state,  is  found  guilty  of  such  unfair  discrimination, 
such  finding  shall  cause  a  forfeiture  of  aU  the  privileges  and  rights  conferred  by  the 
laws  of  this  state  upon  corporations  and  shall  bar  its  rights  to  do  business  in  this  state. 

Sec.  179111 — 7.  Ouster.  If  any  corporation  having  been  found  guilty  of  a 
violation  of  any  of  the  provisions  of  this  act,  shall  continue  or  attempt  to  do  business 
in  this  state,  it  shall  be  the  duty  of  the  attorney  general,  by  a  proper  action  in  the 
name  of  the  state  of  Wisconsin,  to  oust  such  corporation  from  all  business  of  every 
kind  and  character  in  this  state. 

Sec.  1791n — 8.  Cumulative  remedies.  Nothing  in  this  act  shall  be  construed 
as  repealing  any  other  law  of  this  state,  but  the  remedies  herein  provided  shall  be 
cumulative  to  all  other  remedies  provided  by  law  in  and  for  such  cases. 


Statutes  on  Foreign  Corporations/^ 


Alabama. 
Constitution. 


Sec.  232.  No  foreign  corporation  shall  do  any  business  in  this  state  without 
having  at  least  one  known  place  of  business  and  an  authorized  agent  or  agents 
therein,  and  without  filing  with  the  secretary  of  state  a  certified  copy  of  its  articles 
of  incorporation  or  association.  Such  corporation  may  be  sued  in  any  county  where 
it  does  business,  by  service  of  process  upon  an  agent  anywhere  in  the  state.  The 
legislature  shall,  by  general  law,  provide  for  the  payment  to  the  state  of  Alabama 
of  a  franchise  tax  by  such  corporation,  but  such  franchise  tax  shall  be  based  on  the 
actual  amount  of  capital  employed  in  this  state.  Strictly  benevolent,  educational,  or 
rehgious  corporations  shall  not  be  required  to  pay  such  a  tax. 


Code,  1907. 


Sec.  3640.  Foreign  corporations  may  acquire  stock  of  domestic  corporations.  Any 
corporation  organized  and  existiog  under  the  laws  of  any  other  state  or  territory  of 
the  United  States,  or  any  foreign  country  or  territory,  may  acquire  by  subscription 
to  the  capital  stock,  or  by  purchase,  or  otherwise,  and  hold,  own,  and  vote  shares 
of  the  capital  stock  of  any  corporation  organized  and  existing  under  the  laws  of 
the  state  of  Alabama,  if  such  foreign  corporation  shall  be  authorized  and  empowered, 
by  its  own  charter,  or  by  the  laws  under  which  it  was  created,  to  acquire,  own,  and  hold 
stock  in  other  corporations,  but  such  foreign  corporation  must  have  complied  with 
the  constitution  and  laws  of  the  state  of  Alabama  with  reference  to  the  doing  of 
business  in  Alabama  by  foreign  corporations. 

Sec.  3641.  Monopoly,  trust,  or  unlawful  combination  prohibited.  Nothing  con- 
tained in  the  preceding  section  shall  be  construed  or  interpreted  as  authorizing  the 
creation  of  any  monopoly  or  trust,  or  unlawful  combination  in  the  nature  of  a  trust 
or  monopoly. 

Sec.  3642.  Foreign  corporation  must  file  instrument  of  writing  designating 
agent  and  place  of  business  in  this  state.  Every  corporation  not  organized  under  the 
laws  of  this  state  shall,  before  engaging  in  or  transacting  any  business  in  this  state, 
file  an  instrument  of  writing,  under  the  seal  of  the  corporation  and  signed  officially 
by  the  president  and  secretary  thereof,  designating  at  least  one  known  place  of 
business  in  this  state  and  an  authorized  agent  or  agents  residing  thereat;  and  when 
any  such  corporation  shaU  abandon  or  change  its  place  of  business  as  designated 
in  such  instrument,  or  shall  substitute  another  agent  or  agents  for  the  agent  or 

1)  The  statutes  of  other  States  will  be  found  eupra. 
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agents  designated  in  such  instrument  of  writing,  such  corporation  shall  file  a  new 
instrument  of  writing  as  herein  provided,  before  transacting  any  further  business 
in  this  state. 

Sec.  3643.  Where  filed.  Such  instrument,  when  filed  by  a  corporation  engaged 
in  any  business  of  insurance,  must  be  fUed  in  the  office  of  the  insurance  commissioner, 
and  when  filed  by  a  corporation  engaged  in  any  other  business  than  that  of  insurance, 
must  be  filed  in  the  office  of  the  secretary  of  state. 

Sec.  3644.  Unlawful  for  foreign  corporation  to  transact  business  in  this  state 
before  declaration  is  filed;  penalty.  It  is  unlawful  for  any  foreign  corporation  to 
engage  in  or  transact  any  business  in  this  state  before  filing  the  written  instrument 
provided  for  in  the  two  preceding  sections ;  and  any  such  corporation  that  engages 
in  or  transacts  any  business  in  this  state  without  complying  with  the  provisions  of 
the  two  preceding  sections  shall,  for  each  offense,  forfeit  and  pay  to  the  state  the  sum 
of  one  thousand  dollars. 

Sec.  3645.  Unlawful  to  act  as  agent  of  foreign  corporation  before  such  decla- 
ration is  filed;  penalty.  It  is  unlawful  for  any  person  to  act  as  agent  or  transact 
any  business  directly  or  indirectly,  in  this  state,  for  or  in  behalf  of  any  foreign  corpo- 
ration which  has  not  designated  a  known  place  of  business  in  this  state  and  an 
authorized  agent  or  agents  residing  thereat,  as  required  in  this  article;  and  any 
person  so  doing  shall,  for  each  offense,  forfeit  and  pay  to  the  state  the  sum  of  five 
himdred  doUars. 

Sec.  3646.  Solicitor  must  enforce  penalties;  commissions.  Every  penalty  provid- 
ed for  in  this  article  shall  be  sued  for  and  recovered  in  the  name  of  the  state  of 
Alabama,  by  the  solicitor  of  the  circuit  or  county  in  which  the  offense  is  committed, 
and  when  collected,  must  be  paid  by  the  solicitor  into  the  state  treasury  for  the 
use  of  the  state,  less  twenty-five  per  cent,  to  be  retained  by  such  solicitor  for  his 
services.  The  attorney-general  shall  represent  the  state  in  such  actions  carried  to 
the  supreme  court,  and  for  his  services  therein  is  entitled  to  one-half  the  commissions 
herein  allowed  to  the  solicitor. 

Sec.  3647.  Admission  fees  exacted  of  foreign  corporations.  No  corporation  crea- 
ted by  the  laws  of  any  other  state  or  of  any  foreign  country,  except  foreign  corpo- 
rations which  qualified  in  good  faith  to  do  business  in  this  state  prior  to  March  7, 
1907,  shall  engage  in  or  transact  any  business  in  this  state  without  first  having 
paid  into  the  treasury  for  the  use  of  the  state  the  following  charter  fees :  each  foreign 
corporation  whose  actual  amount  of  capital  employed  or  to  be  employed  in  this 
state,  is  one  hundred  dollars  or  less,  shall  pay  a  charter  fee  of  twenty-five  per  cen- 
tum of  the  actual  amount  of  capital  employed  or  to  be  employed  in  this  state  by  it. 
Each  foreign  corporation  whose  actual  amount  of  capital  employed  in  this  state 
exceeds  one  hundred  dollars  and  does  not  exceed  one  thousand  doUars,  shall  pay 
a  charter  fee  of  twenty-five  per  centum  upon  the  first  one  hundred  doUars  of  the 
actual  amount  of  capital  employed  in  this  state  by  it,  and  five  per  centum  upon  all 
such  remaining  actual  amount  of  capital  employed  in  this  state  by  it  over  one 
hundred  dollars,  and  up  to  and  not  exceeding  the  said  limit  of  one  thousand  doUars. 
Each  foreign  corporation  whose  actual  amount  of  capital  employed  in  this  state 
exceeds  one  thousand  dollars  shaU  pay  a  charter  fee  of  twenty  five  per  centum  upon 
the  first  one  hundred  doUars  of  actual  amount  of  capital  employed  in  this  state 
by  it  and  five  per  centum  upon  aU  such  actual  capital  employed  in  this  state  by  it 
over  one  hundred  dollars  and  up  to  one  thousand  dollars.  And  one-tenth  of  one  per 
cent,  of  such  actual  amount  of  capital  in  excess  of  $  1,000.  AU  corporations  or 
mutual  companies  which  have  no  capital  stock,  and  all  corporations  which  shall 
engage  in  this  state  solely  in  the  business  of  lending  money  shaU  pay  a  fee  of  $  25.00. 

Sec.  3648.  Statement  to  be  filed.  Such  foreign  corporation  shall,  at  the  time 
of  paying  such  tax  into  the  treasury,  file  in  the  office  of  the  state  auditor  an  instru- 
ment of  writing  under  the  seal  of  the  corporation  and  signed  officially  by  the  presi- 
dent or  other  chief  officer  and  the  secretary  of  such  corporation,  showing  the  name 
of  the  corporation,  and  the  state  or  country  under  whose  laws  it  was  incorporated, 
the  amount  of  the  total  authorized  capital  of  such  corporation,  the  total  amount  of 
the  actual  paid-in  capital  of  such  corporation,  its  principal  place  of  business,  the 
name  of  the  authorized  agent  of  such  corporation  in  this  state,  and  the  postoffice 
address  of  such  authorized  agent  of  such  corporation  in  this  state  and  the  location 
of  the  principal  place  of  business  of  such  corporation  in  this  state,  and  also  a  state- 
ment showing  the  actual  amount  of  capital  employed  in  this  state  by  such  corpo- 
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ration,  if  such  corporation  is  at  the  date  of  the  filing  of  such  statement  engaged 
in  business  in  this  state,  and  if  such  corporation  is  not  at  the  date  of  the  filing  of 
such  statement  engaged  in  business  in  this  state,  the  statement  shall  state  the 
actual  amount  of  capital  to  be  employed  by  such  corporation  in  this  state,  which 
statement  shall  be  sworn  to  by  such  president  or  other  executive  officer  and  the 
secretary  of  said  corporation,  before  some  officer  authorized  under  the  laws  of  this 
State  to  administer  oaths  or  take  acknowledgment  of  conveyances. 

Sec.  3649.  Tax  to  be  paid  but  once;  failure  to  pay  vitiates  contracts.  The  tax 
required  by  the  second  preceding  section  shall  be  paid  but  once,  only;  but  such 
payment  does  not  relieve  any  foreign  corporation  from  the  duty  of  complying  with 
the  requirements  of  existing  laws.  All  contracts  made  in  this  state  by  any  foreign 
corporation  which  has  not  first  complied  with  the  provisions  of  the  two  preceding 
sections,  shall  at  the  option  of  the  other  party  to  the  contract,  be  whoUy  void. 

Sec.  3850.  Exceptions.  The  provisions  of  this  article  do  not  apply  to  corporations 
organized  under  the  laws  of  the  United  States;  nor  to  corporations  engaged  in  or 
transacting  business  of  interstate  commerce  only  within  the  state. 

Sec.  3651.  Permits  to  do  business  in  state;  issuing  and  contents  of.  Every  foreign 
corporation  or  non-resident  corporation,  or  corporation  organized  under  or  by 
authority  of  the  laws  of  any  state  or  government  other  than  the  state  of  Alabama, 
shall  be  required  to  procure  from  the  secretary  of  state  a  permit  admitting  it  to  do 
business  in  the  state  of  Alabama,  which  permit  shall  be  prepared  by  and  counter- 
signed by  the  state  auditor,  and  shall  be  delivered  by  the  state  auditor  to  the  secre- 
tary of  state  in  a  well  bound  book  with  a  stub  and  blanks  therein  for  showing  the 
date  thereof  the  names  of  the  corporations,  and  when  issued,  and  the  character 
or  nature  of  business  engaged  in  by  said  corporation. 

Sec.  3652.  Fees  for  issuing  permits;  payments  into  state  treasury.  For,  such 
permit  the  said  corporation  shall,  on  the  first  day  of  January  of  every  year,  pay  to 
the  secretary  of  state  a  fee  of  ten  dollars  per  annum  or  for  any  part  of  a  year.  The 
secretary  of  state  shall  keep  a  fuU  and  complete  account  of  all  moneys  received  by 
him  for  and  on  account  of  such  permit,  and  shall  pay  the  same  into  the  state  treas- 
ury, as  all  other  moneys  collected  or  received  by  him  are  paid  into  said  treasury. 

Sec.  3653.  Unlawful  to  do  business  without  permit,  contracts  void.  No  such 
corporation,  its  agents,  officers,  or  servants,  shall  transact  any  business  for  or  in  the 
name  of  such  corporation  within  the  state  of  Alabama,  without  having  first  procured 
said  permit,  and  all  contracts,  engagements,  or  undertakings  or  agreements  with,  by, 
or  to  such  corporation,  made  without  obtaining  such  permit,  shall  be  nuU  and  void. 

Sec.  3654.  Removing  or  attempting  to  remove  causes  of  action  from  state  to 
federal  court  ground  for  cancellation  of  permit.  Any  foreign  corporation  or  non- 
resident corporation,  or  corporation  organized  under  or  by  authority  of  the  laws 
of  any  other  state  or  government  than  the  state  of  Alabama,  doing  business  in  this 
state,  and  having  obtained  a  permit,  as  required  bjj-  law,  being  sued  in  any  of  the 
courts  of  the  state  of  Alabama,  which  files  or  causes  to  be  fDed  in  such  state  court 
any  petition,  motion,  or  plea,  praying  or  asking  that  said  cause  be  removed  to  any 
federal  court,  or  which  causes  or  procures  the  issuance  of  any  writ,  warrant,  notice, 
citation,  or  summons  from  any  federal  court,  removing  said  cause  from  such  state 
court  to  any  federal  court,  the  clerk  of  the  state  court  shall  forthwith  certify  a 
copy  of  said  petition,  motion,  plea,  writ,  warrant,  notice,  citation,  or  summons  to 
the  secretary  of  state,  who  shall  thereupon  immediately  cancel  the  permit  issued 
to  such  corporation  and  make  and  enter  on  the  stub  thereof  an  order  in  substance : 
"This  permit  is  cancelled  for  a  violation  of  the  law  under  which  issued,  by  the 
removal  of  a  civil  cause  from  a  court  of  this  state  to  the  federal  court,"  date  and 
sign  the  same. 

Sec.  3655.  Certified  copy  of  cancellation  stub  or  order  as  evidence  of  cancel- 
lation. A  certified  copy  of  such  stub  and  order  thereon  under  the  seal  of  the  office 
of  the  secretary  of  state  shall  be  evidence  of  such  fact,  in  any  of  the  courts  of  this 
state;  but  no  obligations  then  existing  to  the  corporation  nor  any  contracts  of  the 
corporation  then  existing  shall  be  affected  by  such  cancellation. 

Sec.  3656.  Contracts,  Agreements,  etc.,  void  ofter  cancellation  of  license.  After 
such  permit  shall  be  cancelled,  any  contract,  agreement,  or  undertaking  with  or  by 
or  to  such  corporation  shall  be  nuU  and  void. 

Sec.  3657.  Reissxiing  permit  after  cancellation,  effect  of.  After  a  cancellation 
cf  the  permit  of  any  corporation,  it  shall  be  unlawful  for  the  secretary  of  state  to 
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again  issue  a  permit  to  such  a  corporation  to  do  business  until  the  said  corporation 
shaD  pay  to  the  secretary  of  state  for  the  use  of  the  state  a  sum  in  cash  equal  to  one- 
tenth  of  one  per  cent  of  the  capital  stock  of  said  corporation,  and  after  such  pay- 
ment and  the  issue  of  such  new  permit,  such  corporation  shall  be  thereby  restored 
to  the  right  to  engage  in  and  transact  business  in  this  state,  but  such  new  permit 
shall  be  subject  to  forfeiture  as  provided  in  this  article. 

Sec.  3658.  Interstate  commerce  not  interfered  with.  This  article  and  no  pro- 
vision thereof  is  intended,  nor  shall  it  be  construed,  to  interfere  with  or  prohibit 
or  regulate  the  transaction  of  interstate  commerce  or  business  authorized  under 
the  laws  and  constitution  of  the  United  States. 

Sec.  5306.  Service  on  designated  agent  of  foreign  corporations;  proof  of  agency. 
When  a  foreign  corporation  has  filed  an  instrument  in  writing  designating  one  or 
more  agents  in  this  state  as  provided  by  this  code,  process  issuing  against  such 
foreign  corporation  may  be  served  upon  any  agent  so  designated ;  and  the  certificate 
of  the  secretary  of  state,  or  of  the  auditor,  as  the  case  may  be,  showing  such  desig- 
nation, is  evidence  of  the  fact  of  such  agency.  If  the  agent  designated  by  such 
foreign  corporation  shall  die,  resign,  remove  from  the  state,  or  his  authority  shall 
cease  from  any  cause,  and  no  other  agent  shall  be  designated  by  such  foreign  corpo- 
ration, the  service  of  process  issuing  against  it  may  be  made  upon  the  secretary  of 
state;  and  the  officer  serving  such  process  upon  the  secretary  of  state  must  imme- 
diately transmit  a  copy  thereof  by  mail  to  such  corporation,  at  its  home  office,  and 
state  such  fact  in  his  return. 

Sec.  6628.  Foreign  corporations,  their  agents,  officers,  etc.,  contracting  or 
doing  business  in  state  without  licenses,  penalty  for.  Any  corporation  or  any  person 
acting  as  agent,  servant,  or  officer  of  such  foreign  corporation  or  nonresident  corpo- 
ration or  corporation  organized  under  or  by  authority  of  the  laws  of  any  state  or 
government  other  than  the  state  of  Alabama,  who  shall  make  or  attempt  to  make 
any  contract,  agreement,  undertaking,  or  engagement  with,  by,  or  in  the  name  of 
or  for  the  use  or  benefit  of  any  such  corporation  without  a  license  authorizing  such 
corporation  to  do  business  in  this  state,  or  after  such  license  shall  have  been  canceled, 
shall  be  guilty  of  a  misdemeanor,  and,  on  conviction,  shall  be  fined  not  less  than 
one  hundred  dollars,  nor  more  than  one  thousand  dollars,  and  may  also  be  imprisoned 
in  the  county  jaU  or  sentenced  to  hard  labor  for  the  county  for  not  more  than  twelve 
months,  one  or  both,  at  the  discretion  of  the  jury  trying  the  case. 

Sec.  6629.  Doing  business  v/ithout  license,  or  after  cancellation,  misdemeanor, 
penalty  for.  Any  corporation  or  any  person  acting  as  agent,  servant,  or  officer  of 
such  foreign  or  nonresident  corporation,  or  corporation  organized  under  or  by 
authority  of  the  laws  of  any  other  state  or  government  than  the  state  of  Alabama, 
who  shall  make  or  attempt  to  make  any  contract,  agreement,  undertaking,  or  en- 
gagement with,  by,  or  in  the  name  of  or  for  the  use  or  benefit  of  any  such  corpo- 
ration, without  such  license,  or  after  the  same  shall  have  been  cancelled  as  provided 
in  article  21  of  chapter  69  of  this  code,  shall  be  guilty  of  a  misdemeanor,  and,  on 
conviction,  shall  be  fined  not  less  than  one  hundred  dollars  nor  more  than  one 
thousand  dollars,  and  may  also  be  imprisoned  in  the  county  jaU  or  sentenced  to  hard 
labor  for  the  county  for  not  more  than  twelve  months,  one  or  both,  at  the  discre- 
tion of  the  jury  trying  the  case.  Provided,  that  it  is  not  intended  hereby  to  interfere 
with  or  prohibit  the  transaction  of  interstate  business  authorized  under  the  laws 
and  constitution  of  the  United  States. 


Alaska. 
Carter's  Laws,  1901,  Part  V,  c.  23. 


Sec.  225.  To  file  copy  of  charter  and  appoint  agent.  AH  corporations  or  joint 
stock  companies  organized  under  the  laws  of  the  United  States,  or  the  laws  of  any 
state  or  territory  of  the  United  States,  shall,  before  doing  business  within  the  dis- 
trict, file  in  the  office  of  the  secretary  of  the  district  and  in  the  office  of  the  clerk 
of  the  district  court  for  the  division  wherein  they  intend  to  carry  on  business,  a 
duly  authenticated  copy  of  their  charter  or  articles  of  incorporation,  and  also  a 
statement,  verified  by  the  oath  of  the  president  and  secretary  of  such  corporation. 
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and  attested  by  a  majority  of  its  board  of  directors,  showing:  1.  The  name  of  such 
corporation  and  the  location  of  its  principal  office  or  place  of  business  without 
the  district;  and,  if  it  is  to  have  any  place  of  business  or  principal  office  within 
the  district,  the  location  thereof;  2.  The  amount  of  capital  stock;  3.  The  amount 
of  its  capital  stock  actually  paid  in  in  money;  4.  The  amount  of  its  capital  stock 
paid  in  in  any  other  way,  and  in  what;  5.  The  amount  of  the  assets  of  the  corpora- 
tion and  of  what  the  assets  consist,  with  the  actual  cash  value  thereof;  6.  The  ha- 
bUities  of  such  corporation,  and  if  any  of  its  indebtedness  is  secured,  how  secured, 
and  upon  what  property.  Such  corporation  or  joint  stock  company  shall  also  file 
at  the  same  time  and  in  the  same  offices,  a  certificate,  under  the  seal  of  the  cor- 
poration and  the  signature  of  its  president,  vice-president,  or  other  acting  head, 
and  its  secretary,  if  there  be  one,  certifying  that  the  corporation  has  consented  to  be 
sued  in  the  courts  of  the  district  upon  all  causes  of  action  arising  against  it  in  the 
district,  and  that  service  of  process  may  be  made  upon  some  person,  a  resident  of 
the  district,  whose  name  and  place  of  residence  shall  be  designated  in  such  certifi- 
cate, and  such  service,  when  so  made  upon  such  agent,  shall  be  vaUd  service  on 
the  corporation  or  company,  and  such  agent  shall  reside  at  the  principal  place  of 
business  of  such  corporation  or  company  in  the  district. 

Sec.  226.  Consent  of  agent,  etc.  The  written  consent  of  the  person  so  desig- 
nated to  act  as  such  agent  shall  also  be  fUed  in  like  maimer,  and  such  designation 
shall  remain  in  force  until  the  filing  in  the  same  offices  of  a  written  revocation  there- 
of, or  of  the  consent,  executed  in  like  manner.  A  certified  copy  of  the  designation 
so  fUed,  accompanied  with  a  certificate  that  it  has  not  been  revoked,  is  presump- 
tive evidence  of  the  execution  thereof,  and  conclusive  evidence  of  the  authority 
of  the  officer  executing  it. 

Sec.  227.  Death  or  removal  of  agent.  In  case  of  the  death,  removal  from  the 
district,  or  disquaUfication  of  the  person  so  designated,  or  of  the  revocation  of 
his  consent,  it  shall  be  the  duty  of  the  clerk  of  the  district  court  to  notify  such 
corporation  or  company;  and  it  shall  be  the  duty  of  such  corporation  or  company, 
within  sixty  days  thereafter,  to  designate  another  person  in  the  manner  herein- 
before provided. 

Sec.  228.  Penalty  for  failure  to  comply.  If  any  such  corporation  or  company 
shall  attempt  or  commence  to  do  business  in  the  district  without  having  first  filed 
said  statements,  certificates,  and  consents  required  by  this  chapter,  it  shall  forfeit 
the  sum  of  twenty-five  dollars  for  every  day  it  shall  so  neglect  to  file  the  same; 
and  every  contract  made  by  such  corporation,  or  any  agent  or  agents  thereof,  dur- 
iag  the  time  it  shall  so  neglect  to  file  such  statements,  certificates,  or  consents, 
shall  be  voidable  at  the  election  of  the  other  party  thereto.  It  shaU  be  the  duty 
of  the  United  States  attorney  for  the  district  to  sue  for  and  recover,  in  the  name 
of  the  United  States,  the  penalty  above  provided,  and  the  same,  when  so  recovered, 
shall  be  paid  into  the  treasury  of  the  United  States. 

Sec.  229.  Annual  reports  to  be  filed.  Every  such  corporation  or  company 
shaU  annually,  and  within  thirty  days  from  the  first  day  of  July  of  each  year,  make 
a  report,  which  shall  be  in  the  same  form  and  contain  the  same  information  as  re- 
quired in  the  statement  mentioned  in  section  two  hundred  and  twenty-five  of  this 
chapter,  which  report  shall  be  fUed  in  the  office  of  the  clerk  of  the  district  court 
for  the  division  wherein  the  business  of  the  corporation  is  carried  on. 

Sec.  230.  Existing  corporations  to  comply.  Any  such  corporation  or  company 
that  has  heretofore  engaged  in  business,  performed  acts,  or  made  contracts  in  the 
district,  may,  within  ninety  days  from  the  time  this  act  goes  into  effect,  comply 
with  the  provisions  hereof,  and  thereupon  all  its  acts  and  contracts  done  and  made 
before  this  act  goes  into  effect  shall  be  vaUd  and  enforceable. 

Sec.  231.  Penalty  for  failure  to  comply.  If  any  such  corporation  or  company 
shaU  fail  to  comply  with  any  of  the  provisions  of  this  chapter,  aU  its  contracts 
with  citizens  of  the  district  shaU  be  void  as  to  the  corporation  or  company,  and 
no  court  of  the  district,  or  of  the  United  States,  shaU  enforce  the  same  in  favor 
of  the  corporation  or  company  so  failing. 
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Arizona. 
Rev.  St.  190!. 


Sec.  909.  Foreign  corporations  must  file  copies  of  tlieir  articles.  Any  company 
incorporated  under  the  laws  of  any  other  state,  territory,  or  foreign  country  which 
shall  carry  on  any  business,  enterprise,  or  occupation  in  this  territory  shall,  before 
entering  upon,  doing,  or  transacting  such  business,  enterprise,  or  occupation  in  this 
territory,  file  a  certified  and  duly  authenticated  copy  of  its  articles  of  incorporation 
or  charter  and  the  appointment  of  an  agent  as  hereinafter  specified  with  the  terri- 
torial auditor  and  the  county  recorder  in  each  county  in  this  territory  in  which 
such  business,  enterprise,  or  occupation  is  to  be  carried  on,  and  shall  publish  at  least 
six  times  in  some  newspaper  published  in  each  of  the  counties  in  this  territory  in 
which  such  business,  enterprise,  or  occupation  is  to  be  carried  on,  a  copy  of  its  articles 
of  incorporation,  and  upon  the  expiration  thereof,  file  an  affidavit  in  the  office  of 
the  territorial  auditor  stating  that  such  publication  has  been  made  according  to 
law.    This  section,  however,  shall  not  apply  to  insurance  corporations. 

Sec.  910,  Must  appoint  resident  agent.  Any  such  foreign  corporation  shall,  in 
writing,  over  the  hand  of  its  president  or  other  chief  officer,  attested  by  its  secretary 
or  by  a  resolution  of  its  board  of  directors,  appoint  a  resident  agent  in  each  county  in 
this  territory  in  which  such  corporation  proposes  to  carry  on  any  business,  enterprise, 
or  occupation.  AU  such  agents  shall  be  actual  and  bona  fide  residents  of  the  county 
for  which  they  are  appointed,  and  of  the  territory  for  at  least  three  years,  and  the 
full  name  and  residence  of  each  shall  be  stated  in  the  writing  appointing  them. 

Sec.  911.  Must  comply  with  law  before  transacting  business.  No  corporation 
such  as  is  mentioned  in  section  149  (909)  of  this  title  shall  transact  any  business 
whatsoever  in  this  territory  until  and  unless  it  shall  have  first  fUed  its  articles  of 
incorporation  and  appointment  of  an  agent  as  required  in  the  two  preceding  sections, 
and  every  act  done  by  it  prior  to  the  filing  thereof  shall  be  utterly  void. 

Sec.  912.  Must  maintain  agency.  Should  any  agent  so  appointed  absent  him- 
self from  the  county  in  which  his  appointment  is  fUed  for  a  period  of  three  months 
consecutively,  and  no  other  agent  be  appointed  for  said  corporation  within  four 
months  after  the  commencement  of  such  absence  of  such  agent,  the  right  to  trans- 
act business  by  the  corporation  represented  by  such  agent  shall  cease,  and  all  acts 
or  contracts  performed  or  made  thereafter  shall,  at  the  option  of  any  person  in- 
terested, be  declared  nuU  and  void. 

Sec.  913.  Rights  extended  to  all  who  comply  with  this  chapter.  Upon  com- 
plying with  the  provisions  of  this  chapter  any  association,  company,  or  corporation 
organized  or  incorporated  under  the  laws  of  any  other  state  or  territory,  or  any 
foreign  country,  shall  be  qualified  and  competent  to  take,  receive,  and  acquire, 
either  by  purchase  or  by  operation  of  law,  and  possess,  own,  hold,  and  dispose 
of  any  and  all  kinds  of  real  and  personal  property  within  this  territory,  and  to 
prosecute  and  defend  and  to  appear,  especially  and  generally,  in  any  action  in  any 
coiu't  of  or  within  this  territory,  and  shall  have,  hold  and  enjoy,  except  as  herein- 
after provided,  the  same  rights  and  privileges  as  are  now  held  and  enjoyed,  or  that 
may  be  hereafter  held  and  enjoyed  by  any  association,  company,  or  corporation 
organized  or  incorporated  under  the  laws  of  this  territory.  Provided,  no  association, 
company,  or  corporation  organized  or  incorporated  under  the  laws  of  any  foreign 
country",  shall  take,  receive,  acquire,  possess,  hold,  or  own,  at  any  one  time,  more 
than  three  hundred  and  twenty  acres  of  real  estate,  exclusive  of  mines  and  mineral 
lands  and  land  necessary  or  convenient  for  milling,  smelting,  reducing,  or  working 
ores,  or  for  manufacturing  or  commercial  purposes. 


Arkansas. 
Constitution. 


Article  XII.     Municipal  and  Private  Corporations. 
Sec.  11.    Foreign  corporations.   Poreign  corporations  may  be  authorized  to  do 
business  in  this  state  under  such  limitations  and  restrictions  as  may  be  prescribed 
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by  law.  Provided,  that  no  such  corporation  shall  do  any  business  in  this  state 
except  while  it  maintains  therein  one  or  more  known  places  of  business  and  an 
authorized  agent  or  agents  in  the  same  upon  whom  process  may  be  served ;  and,  as 
to  contracts  made  or  business  done  in  this  state,  they  shall  be  subject  to  the  same 
regulations,  Umitations,  and  liabilities  as  hke  corporations  of  this  state,  and  shall 
exercise  no  other  or  greater  powers,  privileges,  or  franchises  than  may  be  exercised 
by  hke  corporations  of  this  state,  nor  shall  they  have  power  to  condemn  or  appro- 
priate private  property.  

Acts,  1907,  No.  313.  An  Act  to  permit  Foreign  Corporations  to  do  Busi- 
ness in  Arkansas  and  fixing  the  Fees  to  be  paid  by  all  Corporations.^) 

Sec.  1.  Foreign  corporations  required  to  file  certain  papers;  prohibited  from 
removing  suits  to  federal  courts.  Every  company  or  corporation  incorporated  under 
the  laws  of  any  other  state,  territory,  or  country,  including  foreign  railroad  and 
foreign  fire  and  life  insurance  companies,  now  or  hereafter  doing  business  in  this 
state,  shall  file  in  the  office  of  the  secretary  of  state  of  this  state  a  copy  of  its  charter 
or  articles  of  incorporation  or  association,  or  a  copy  of  its  certificate  of  incorporation, 
duly  authenticated  and  certified  by  the  proper  authority,  together  with  a  statement 
of  )ts  assets  and  liabihties  and  the  amount  of  its  capital  employed  in  this  state,  and 
shall  also  designate  its  general  office  or  place  of  business  in  this  state,  and  shall  name 
an  agent  upon  whom  process  may  be  served.  Provided,  before  authority  is  granted 
to  any  foreign  corporation  to  do  business  in  this  state,  it  must  file  with  the  secretary 
of  state  a  resolution  adopted  by  its  board  of  directors,  consenting  that  service  of 
process  upon  any  agent  of  such  company  in  this  state,  or  upon  the  secretary  of  state 
of  this  state,  in  any  action  brought  or  pending  in  this  state,  shall  be  a  valid  service 
upon  said  company;  and  if  process  is  served  upon  the  secretary  of  state  it  shall  be 
his  duty  to  at  once  send  it  by  mail,  addressed  to  the  company  at  its  principal  office ; 
and  if  any  company  shall,  without  the  consent  of  the  other  party  to  any  suit  or 
proceeding  brought  by  or  against  it  in  any  court  of  this  state,  remove  said  suit 
or  proceeding  to  any  federal  court  or  shall  institute  any  suit  or  proceeding  against 
against  any  citizen  of  this  state  in  any  federal  court,  it  shall  be  the  duty  of  the  secre- 
tary of  state  to  forthwith  revoke  aU  authority  to  such  company  and  its  agents  to  do 
business  in  this  state,  and  to  pubhsh  such  revocation  ra  some  newspaper  of  general 
circulation  pubUshed  in  this  state;  and  if  such  corporation  shall  thereafter,  con- 
tinue to  do  business  in  this  state,  it  shall  be  subject  to  the  penalty  of  this  act  for  each 
day  it  shall  continue  to  do  business  in  this  state  after  such  revocation. 

Sec.  2.  Penalty  for  failure  to  comply  with  act.  Any  foreign  corporation  which 
shall  fail  to  comply  with  the  provisions  of  this  act,  and  shall  do  any  business  in  this 
state,  shall  be  subject  to  a  fine  of  not  less  than  $  1,000,  to  be  recovered  before  any 
court  of  competent  jurisdiction,  and  aU  such  fines  so  recovered  shall  be  paid  into 
the  general  revenue  fund  of  the  county  in  which  the  cause  of  action  shaU  accrue, 
and  it  is  hereby  made  the  duty  of  the  prosecuting  attorneys  to  institute  said  suits  in 
the  name  of  the  state,  for  the  use  and  benefit  of  the  county  in  which  the  suit  is 
brought,  and  such  prosecuting  attorney  shall  receive  as  his  compensation  one- 
fourth  of  the  amount  recovered,  and  as  an  additional  penalty,  any  foreign  corpo- 
ration which  shall  fail  or  refuse  to  file  its  articles  of  incorporation  or  certificate  as 
aforesaid,  cannot  make  any  contract  in  this  state  which  can  be  enforced  by  it  either 
in  law  or  in  equity,  and  the  complying  with  the  provisions  of  this  act  after  suit  is 
instituted  shall  in  no  way  vaUdate  said  contract. 

Sec.  3.  Fees.  That  all  corporations  hereafter  incorporated  in  this  state  and  all 
foreign  corporations  seeking  to  do  business  in  this  state  shall  pay  into  the  treasury 
of  this  state  for  the  filing  of  said  articles  a  fee  of  $  25.00  where  the  capital  stock  is 

1)  The  operation  of  this  act  is  materially  the   state   or  elsewhere,  directly  burdens  the 

restricted  by  the  decision  of  the  United  States  interstate   business   of   such   corporation  and 

Supreme  Court  in  Ludwig  v.  Western  Union  its  property  outside   the   jurisdiction  and  is 

Telegraph  Co.,  (1910)  216  U.  S.   146.  holding  unconstitutional.     The   fees  required   by   the 

that   the  provisions   of  this   act  requiring   a  act   of    1907    are    also    required   by   the    act 

foreign  corporation  engaged  in  interstate  com-  No.   294  of   1909,  except  that  the  latter  act 

merce  to  pay  as  a  license  tax  or  fee  for  doing  is  applicable  only  to  foreign  corporations  here- 

intrastate   business    a   given   amount   on    its  after  seeking  to  do  business  in  the  state, 
entire  capital  stock  whether  employed  within 
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$  50,000.00  or  under ;  $  75.00  where  the  capital  stock  is  over  $  50,000.00  and  not  more 
than  $  100,000.00;  and  $  25.00  additional  for  each  $  100,000.00  of  capital  stock. 
Any  foreign  mutual  corporation  having  no  capital  stock  shall  be  required  to 
pay  to  the  secretary  of  state  for  filing  its  articles  of  incorporation  the  sum  of  $  500.00. 
Provided,  however,  nothing  in  this  section  shall  apply  to  fraternal  orders  that  write 
insurance. 

Kirby's  Digest,  1904. 

Sec.  827.  Charter  recorded,  evidence.  The  secretary  of  state  shall  then  cause 
all  such  charters,  articles  of  incorporation,  or  association,  so  filed  to  be  duly  recorded 
in  a  book  kept  for  that  purpose,  and  shall  cause  to  be  issued  to  said  corporation  a 
copy  of  such  charter,  or  articles  of  incorporation,  or  certificate  so  filed,  properly 
certified  under  the  seal  of  his  office,  and  a  copy  of  such  charter,  or  articles  of  in- 
corporation, or  certificate,  certified  to  by  the  secretary  of  state  shall  be  taken  by  all 
the  courts  of  this  state  as  evidence  that  the  said  corporation  has  comphed  with  the 
provisions  of  this  act,  and  is  entitled  to  all  the  rights  and  benefits  therein  conferred. 

Sec.  828.  Rights  of;  railroads,  drummers  excepted.  And  such  corporation  shall 
be  entitled  to  all  the  rights  and  privileges,  and  subject  to  aU  the  penalties  confeiTed 
and  imposed  by  the  laws  of  this  state  upon  similar  corporations  formed  and  existing 
under  the  laws  of  this  state ;  provided,  that  the  provisions  of  this  actjrequiring  copy 
of  original  articles  of  incorporation  of  charter,  and  certificate  naming  an  agent, 
and  to  pay  certain  fees  therefor,  shall  not  apply,  to  railroad  companies  which  have 
heretofore  built  their  hnes  of  railroad  into  or  through  this  state;  provided,  further, 
that  the  provisions  of  this  act  are  not  intended  and  shall  not  apply  to  "drummers" 
or  traveling  salesmen  soliciting  business  in  this  state  for  foreign  corporations  which 
are  entirely  non-resident. 

Sec.  830.  Cannot  bring  suit;  additional  penalty.  No  foreign  corporation,  as 
above  defined,  which  shall  fail  to  comply  with  this  act,  can  maintain  any  suit  or 
action,  either  legal  or  equitable,  in  any  of  the  courts  of  this  state,  upon  any  demand 
whether  arising  out  of  contract  or  tort. 

Sec.  834.  Service  on  agent  gives  jurisdiction.  Service  of  summons  and  other 
process  upon  the  agent  designated  under  the  provisions  of  section  825  at  any  place 
in  this  state  shall  be  sufficient  service  to  give  jurisdiction  over  such  corporation  to 
any  of  the  courts  of  this  state,  whether  the  service  was  had  upon  said  agent  within 
the  county  where  the  suit  is  brought  or  is  pending  or  not. 

See  now  Acts,   1907,  No.  313,  sec.  1,  supra. 

Sec.  835.  Service  on  auditor,  when.  In  all  cases  where  a  cause  of  action  shall 
accrue  to  a  resident  or  citizen  of  the  state  of  Arkansas,  by  reason  of  any  contract 
with  a  foreign  corporation,  or  where  any  liabiUty  on  the  part  of  a  foreign  corporation 
shall  accrue  in  favor  of  any  citizen  or  resident  of  this  state,  whether  in  tort  or  other- 
wise, and  such  foreign  corporation  has  not  designated  an  agent  in  this  state  upon 
whom  process  may  be  served,  or  has  not  an  officer  continuously  residing  in  this 
state  upon  whom  summons  and  other  process  may  be  served  so  as  to  authorize  a 
personal  judgment,  service  of  summons  and  other  process  may  be  had  upon  the 
auditor  of  state,  and  such  service  shall  be  sufficient  to  give  jurisdiction  of  the  person 
to  any  court  in  this  state  having  jurisdiction  of  the  subject  matter,  whether  sitting 
in  the  township  or  county  where  the  auditor  is  served,  or  elsewhere  in  the  state. 
This  act  shall  not  be  effective  in  cases  where  its  enforcement,  would  confUct  with  the 
powers  of  congress  or  the  federal  laws  to  regulate  commerce  between  the  states. 

Sec.  6048.  Service  on  foreign  corporations.  Where  the  defendant  is  a  foreign 
corporation,  having  an  agent  in  this  state  the  service  may  be  upon  such  agent. 


Colorado. 
Code,  1909. 


[Sees.  903 — ^909.    Relate  to  fees  payable  by  foreign  corporations.] 
Sec.  910.   Certificate  of  authority.   Fee.    Shall  not  transact  business  without. 
No  corporation,  joint  stock  company,  or  association,  incorporated  by  or  under  any 
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general  or  special  law  of  this  state,  or  by  or  under  any  general  or  special  law  of 
any  foreign  state  or  kingdom  or  of  any  state  or  territory  of  the  United  States, 
beyond  the  limits  of  this  state,  shall  exercise  any  corporate  powers  or  acquire  or 
hold  any  real  or  personal  property,  or  any  franchises,  rights,  or  privileges,  or  do 
any  business  or  prosecute  or  defend  in  any  suit,  in  this  state  until  it  shaU  have 
received  from  the  secretary  of  this  state  a  certificate  setting  forth  that  full  payment 
has  been  made  by  such  corporation,  joint  stock  company,  or  association,  of  aU 
fees  and  taxes  prescribed  by  law  to  be  paid  to  the  secretary  of  state,  and  every  such 
corporation,  joint  stock  company,  or  association  shall  pay  to  the  secretary  of  state 
for  each  certificate,  a  fee  of  five  dollars.  Nothing  in  this  section  shall  apply  to 
corporations  not  for  pecuniary  profit,  or  corporations  organized  for  religious,  educa- 
tional, or  benevolent  purposes. 

Sec.  911.  Annual  report.  Contents.  Filing  fee.  Liability  of  officers  and  directors. 
Every  corporation,  joint  stock  company,  or  association,  incorporated  by  or  under 
any  general  or  special  law  of  this  state,  or  by  any  general  or  special  law  of  any 
foreign  state  or  kingdom,  or  of  any  state  or  territory  of  the  United  States,  beyond 
the  limits  of  this  state,  shaU,  within  sixty  days  next  after  the  first  day  of  January 
in  each  year,  commencing  with  the  year  1902,  make  and  file  an  annual  report  in 
the  office  of  the  secretary  of  state,  showing: 

First,  the  names  of  its  officers  and  their  several  places  of  residence,  together 
with  the  street  or  business  address  of  such  officer. 

Second,  the  names  of  its  directors  or  trustees  and  their  several  places  of  resi- 
dence, together  with  the  street  or  business  address  of  such  director  or  trustee. 

Third,  the  amount  of  its  capital  stock  as  fixed  and  determined  by  its  articles 
of  incorporation  and  amendments  thereto. 

Fourth,  the  proportion  of  said  capital  stock  actually  paid  in. 

Fifth,  setting  forth  how  the  same  was  paid,  whether  in  cash,  by  the  purchase 
of  property,  or  otherwise. 

Sixth,  the  amount  of  the  indebtedness  of  said  corporation  at  the  date  of  filing 
said  report. 

Seventh,  setting  forth  whether  or  not  it  is  engaged  in  the  active  operation 
of  its  business  within  the  state  of  Colorado. 

Eighth,  such  other  information  as  will  show  with  reasonable  fullness  and  cer- 
tainty the  condition  of  its  real  and  personal  property,  and  the  financial  condition 
of  such  corporation,  joint  stock  company,  or  association  at  the  date  of  filing  such 
report. 

(The  omitted  portion  relates  to  non-trading  corporations.) 

And  if  any  such  corporation,  joint  stock  company,  or  association,  shall  fail, 
refuse,  or  omit  to  file  the  annual  report  aforesaid,  and  to  pay  the  fee  prescribed 
therefor,  within  the  time  above  prescribed,  all  the  officers  and  directors  of  said 
corporation  shall  be  jointly  and  severally  and  individually  liable  for  all  debts  of 
such  corporation,  joint  stock  company,  or  association,  that  shall  be  contracted 
during  the  year  next  preceding  the  time  when  such  report  should  by  this  section 
have  been  made  and  filed,  and  untD  such  report  shall  be  made  and  fUed. 

Sec.  916,  Must  file  copy  of  charter.  Every  company  incorporated  under  the 
laws  of  any  foreign  state  or  kingdom,  or  of  any  state  or  territory  of  the  United 
States,  beyond  the  limits  of  this  state,  and  now  or  hereafter  doing  business  within 
this  state  shall  file  in  the  office  of  the  secretary  of  state  a  copy  of  their  charter  of 
incorporation;  or  in  case  such  company  is  incorporated  by  a  certificate  under  any 
general  incorporation  law  duly  certified  and  authenticated  by  the  proper  authority 
of  such  foreign  state,  kingdom,  or  territory. 

Sec.  917.  Designation  of  place  of  business  and  agent.  Restrictions.  Foreign 
corporations  shall,  before  they  are  authorized  or  permitted  to  do  any  business  in 
this  state,  make  and  file  a  certificate,  signed  by  the  president  and  secretary  of  such 
corporation,  duly  acknowledged,  with  the  secretary  of  state,  and  in  the  office  of 
the  recorder  of  deeds  of  the  county  in  which  such  business  is  carried  on,  designating 
the  principal  place  where  the  business  of  such  corporation  shall  be  carried  on  in 
this  state,  and  an  authorized  agent  or  agents  in  this  state  residing  at  its  principal 
place  of  business  upon  whom  process  may  be  served;  and  such  corporation  shall 
be  subjected  to  all  the  liabUities,  restrictions,  and  duties  which  are  or  may  be  imposed 
upon  such  corporations  of  like  character  organized  under  the  general  laws  of  this 
state,  and  shall  have  no  other  or  greater  powers.   And  no  foreign  or  domestic  cor- 
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poration,  established  or  maintained  in  any  way  for  pecuniary  profit  of  its  stock- 
holders or  members,  shall  purchase  or  hold  real  estate  in  this  state  except  as  provided 
for  in  this  act,  and  no  corporation  doing  business  in  this  state,  incorporated  under 
the  laws  of  any  other  state,  shall  be  permitted  to  mortgage,  pledge,  or  otherwise 
encumber  its  real  or  personal  property  situated  in  this  state,  to  the  injury  or  ex- 
clusion of  any  citizen,  citizens,  or  corporations  of  this  state,  who  are  creditors  of  such 
foreign  corporation,  and  no  mortgage  by  any  foreign  corporation,  except  railroad  and 
telegraph  companies,  given  to  secure  any  debt  created  in  any  other  state,  shall 
take  effect  as  against  any  citizen  or  corporation  of  this  state,  untU  all  its  liabilities 
due  to  any  person  or  corporation  in  this  state  at  the  time  of  recording  such  mort- 
gage, have  been  paid  and  extinguished;  Provided,  however,  that  if  any  foreign 
corporation,  other  than  those  expressly  mentioned  herein,  intending  or  desiring 
to  mortgage  any  or  aU  of  its  property  for  any  debt  created  or  to  be  created  in  any 
other  state,  shall  give  notice  of  such  intention  or  desire  by  publication  for  six  (6) 
successive  weeks  prior  thereto,  in  some  daily  or  weekly  newspaper  printed  within 
the  county  wherein  the  property  so  intended  or  desired  to  be  mortgaged  is  situated, 
or  if  there  be  no  such  newspaper,  by  posting  such  notices  in  five  (5)  public  places 
within  such  county,  requesting  all  citizens  and  corporations  of  this  state,  having 
any  claims  or  demands  of  any  kind  or  nature  whatsoever  against  the  said  foreign 
corporation,  to  file  the  same  duly  verified  with  the  county  clerk  of  the  county  in 
which  such  property  so  desired  to  be  mortgaged  is  situated,  on  a  date  specified  in 
such  notice,  which  date  shall  be  subsequent  to  the  date  of  the  last  publication  of 
such  notice  or  in  case  of  failure  so  to  file  such  claim  or  demand,  then  and  in  such 
case,  a  mortgage  given  by  such  foreign  corporation  to  secure  any  debt  created 
in  any  other  state,  shall  take  effect  as  against  any  citizen  or  corporation  of  this 
state,  who  shall  fail  to  file  his  or  its  claim. 

Sec.  918.  Documents,  where  filed.  Copies  evidence.  Originals.  The  several 
certificates,  statutes,  and  charters  mentioned  in  section  twenty-four  (24)  of  this 
act  shall  be  by  the  secretary  of  state  filed  and  preserved  in  his  office  as  a  part  of 
the  record  thereof,  and  he  shall  be  entitled  to  a  fee  of  fifty  cents  for  receiving  and 
filing  every  such  certificate  and  statute.  Copies  of  such  charters,  statutes,  and 
certificates,  duly  certified  by  the  secretary  of  state  under  his  seal  of  office,  shall 
be  received  in  all  courts  of  this  state,  as  sufficient  evidence  of  the  corporate  character 
of  such  incorporations,  and  of  all  their  powers,  duties,  and  liabihties,  and  the  originals 
thereof  may  in  like  manner  be  used  in  evidence  of  these  matters,  with  like  effect. 

Sec.  919.  Liability  for  failure  to  file  documents.  A  failure  to  comply  with  the 
provisions  of  sections  23  and  24  of  this  act  shall  render  each  and  every  officer,  agent, 
and  stockholder  of  any  such  corporation,  so  failing  herein,  jointly  and  severally 
personally  liable  on  any  and  all  contracts  of  such  company  made  within  this  state 
during  the  time  that  such  corporation  is  so  in  default. 

Sec.  920.  Citizens  of  this  state  protected  against  reconstruction.  No  foreign 
corporation  doing  business  in  this  state  shall  be  permitted  to  effect  a  reconstruction, 
by  hquidation  or  otherwise,  nor  shall  any  such  reconstruction  or  liquidation  take 
effect  against  any  citizen  of  this  state,  unless  all  the  rights,  shares,  and  interests 
of  any  citizen  of  this  state  shall  have  been  or  shall  be  protected,  and  the  stock  in- 
terests of  any  citizen  of  this  state  in  such  corporation  shall  have  been  or  shall  be 
fuUy  recognized,  and  in  its  original  condition  without  diminution  in  number,  amount, 
or  face  value. 

Sec.  921.  Foreign  corporations.  Existence.  Renewal.  No  foreign  corporation 
doing  business  in  this  state  shall  be  allowed  a  term  of  corporate  existence  of  any 
longer  period  than  domestic  corporations  of  like  character;  and  every  such  foreign 
corporation  doing  business  in  this  state  shall  be  required  to  file  a  renewal  certificate 
of  its  corporate  existence  and  pay  the  same  fees  therefor  as  if  such  corporation 
were  a  domestic  corporation  organized  under  the  laws  of  this  state.  But  in  no  case 
shall  the  time  be  extended  beyond  the  corporate  existence  of  such  foreign  corpo- 
ration in  the  state  or  county  where  it  was  originally  organized. 

Sec.  922.  Amendment  of  articles.  Fee.  Every  foreign  corporation  doing  business 
in  this  state  and  desirous  of  amending  its  articles  of  incorporation  shall  pay  to  the 
secretary  of  state  the  same  fee  for  filing  such  amended  articles  of  incorporation 
as  is  now  provided  by  law  for  the  filing  of  amendments  for  domestic  corporations. 

Sec.  3725.  Service  of  summons  on  corporations.  Return  of  summons.  In  all 
suits  brought  in  any  justice  court,  police  court,  or  court  not  of  record  in  this  state. 
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service  of  summons  may  be  made  upon  private  or  foreign  corporations  in  the  manner 
following,  to  wit:  when  suit  is  brought  in  the  county  in  which  such  corporation 
has  its  priacipal  office,  or  in  which  its  principal  business  is  carried  on,  service  may 
be  made  by  deliveriag  a  copy  of  the  summons  to  the  president  or  other  head  of  such 
corporation,  or  to  the  secretary,  cashier,  treasurer,  or  general  manager  thereof, 
or,  in  case  of  the  absence  of  said  officers  from  the  county,  then  upon  any  stockholder 
residing  in  the  county  in  which  such  suit  is  brought.  In  all  other  cases  service  of 
summons  may  be  made  upon  such  corporation  by  delivering  a  copy  thereof  to  the 
principal,  local  or  station  agent  of  such  corporation,  resident  and  employed  in  the 
county  in  which  such  suit  is  brought;  Provided,  that  in  aU  suits  brought  against 
corporations  in  the  courts  hereinbefore  designated,  summons  shall  be  made  returnable 
in  not  less  than  twenty  days,  nor  more  than  thirty  days  from  date  of  issuance  of 
summons,  and  shall,  to  make  service  valid  and  effectual,  be  served  at  least  ten 
days  prior  to  the  return  day  designated  in  the  summons.  In  case  of  failure  of  ser- 
vice, alias  and  pluries  summons,  if  necessary,  may  be  issued.  Nothing  herein  con- 
tained shall  be  construed  to  authorize  the  commencement  of  suit  before  any  justice 
of  the  peace  in  any  precinct  or  township  other  than  that  in  which  suit  may 
be  commenced  by  plaintiff,  as  is  now  provided  by  law. 


District  of  Columbia. 


There  are  no  special  provisions  regarding  the  recognition  or  qualification  to 
do  business  of  foreign  trading  corporations.  No  reports  are  required.  Foreign  cor- 
porations not  created  under  the  laws  of  some  state  or  territory  x>t  the  United  States, 
and  corporations  or  associations  in  which  more  than  fifty  per  cent,  of  the  stock 
is  owned  by  alien  persons  or  association  are  prohibited  from  acquiring  land  in  the 
District.  (Code,  1906,  sees.  396 — 398.)  But  no  foreign  corporation  may  transact 
any  business  not  allowed  by  its  charter.    (Code,  1906,  see  793.) 


Code,  1906. 

Sec.  1537.  Service  on  foreign  corporations.  In  actions  against  foreign  corpo- 
rations doing  business  in  the  district  aU  process  may  be  served  on  the  agent  of  such 
corporation  or  person  conducting  its  business,  or  in  case  he  is  absent  and  cannot 
be  found  by  leaving  a  copy  at  the  principal  place  of  business  in  the  district,  or  if 
there  be  no  such  place  of  business,  by  leaving  the  same  at  the  place  of  business  or 
residence  of  such  agent  in  said  district,  and  such  service  shall  be  effectual  to  bring 
the  corporation  before  the  court. 

When  a  foreign  corporation  shall  transact  business  in  the  district  without 
having  any  place  of  business  or  resident  agent  therein,  service  upon  any  officer 
or  agent  of  such  corporation  in  the  district  shall  be  effectual  as  to  suits  growing 
out  of  contracts  entered  into  or  to  be  performed  in  whole  or  in  part,  in  the  District 
of  Columbia  or  growing  out  of  any  tort  heretofore  or  hereafter  committed  in  the 
said  district. 

Florida. 
Gen.  St.  1906. 


Sec.  1406.  Service  of  process.  Process  against  a  corporation,  domestic  or 
foreign,  may  be  served :  1.  Upon  the  president  or  vice-president  or  other  head  of 
the  corporation.  In  the  absence  of  such  head:  2.  Upon  the  cashier,  or  treasurer, 
or  secretary,  or  general  manager;  or,  in  the  absence  of  all  of  the  above:  3.  Upon 
raiy  director  of  such  company;  or,  in  the  absence  of  aU  of  the  above:  4.  Upon  any 
business  agent  resident  in  the  county  in  which  the  action  is  brought;  5.  If  a  foreign 
corporation  shall  have  none  of  the  foregoing  officers  or  agents  in  this  state,  service 
may  be  made  upon  any  agent  transacting  business  for  it  in  this  state. 
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Laws,  1907,  c.  5717.    An  Act  to  prescribe  the  Terms  and  Conditions 

upon  which  Foreign  Corporations  for  Profit  may  transact  Business,  or 

acquire,  hold,  or  dispose  of  Property  in  this  State. 

Sec.  1.  Articles  of  incorporation  to  be  filed.  That  no  foreign  corporation  shall 
transact  business  or  acquire,  hold  or  dispose  of  property  in  this  state  until  it  shall 
have  filed  in  the  office  of  the  secretary  of  state  a  duly  authenticated  copy  of  its 
charter  or  articles  of  incorporation,  and  shall  have  received  from  him  a  permit  to 
transact  business  in  this  state. 

Sec.  2.  Permit,  Fees.  Upon  the  filing  of  such  copy,  the  secretary  of  state  shall, 
if  the  objects  of  the  corporation  are  such  as  are  not  prohibited  by  the  laws  of  this 
state,  issue  a  permit  allowing  such  corporation  to  transact  business  in  this  state, 
but  he  shall  not  deliver  such  permit  to  the  corporation  until  he  shall  have  received 
from  it  for  the  use  of  the  state  a  sum  equal  to  that  which  the  said  corporation  would 
have  been  required  to  pay  as  a  charter  fee  if  it  had  been  incorporated  under  the 
laws  of  this  state.  The  fee  of  the  secretary  of  state  for  issuing  the  permit  shall  be 
five  dollars. 

Sec.  3.  Amendments  of  charters.  If  the  charter  or  articles  of  incorporation 
of  any  foreign  corporation  shall  be  amended  after  a  permit  has  been  issued  to  it 
under  the  provisions  of  this  act,  such  corporation  shall,  within  thirty  days  thereafter, 
file  a  duly  authenticated  copy  of  the  amendment  in  the  office  of  the  secretary  of 
state,  who  shall  issue  to  the  corporation  a  certificate  of  the  filing ;  but  if  the  amend- 
ment is  one  increasing  the  capital  stock,  he  shall  not  deliver  the  certificate  until 
he  shall  have  received  from  the  corporation  for  the  use  of  the  state  a  sum  equal 
to  that  which  such  corporation  would  have  been  required  to  pay  if  it  had  been  a 
corporation  increasing  its  capital  stock  under  the  laws  of  this  state.  If  any  such 
corporation  shall  fail  to  file  any  amendment  and  to  make  the  payment  aforesaid 
within  the  said  thirty  days,  its  permit  shall  be  deemed  to  be  revoked  until  the 
provisions  of  this  section  shall  be  complied  with.  The  fee  of  the  secretary  of  state 
for  granting  the  certificate  shall  be  two  dollars. 

Sec.  4.  Effect  on  contracts.  Every  contract  made  by  or  on  behalf  of  any  foreign 
corporation  affecting  its  liabUity  or  relating  to  property  within  the  state  before  it 
shall  have  comphed  with  the  provisions  of  this  act  shall  be  void  on  its  behalf  and 
on  behalf  of  its  assigns,  but  shall  be  enforceable  against  it  or  them. 

Sec.  5.  Application  of  act.  This  act  shall  be  deemed  to  apply  to  foreign 
building  and  loan  associations,  foreign  insurance  companies,  foreign  surety  com- 
panies, and  all  other  foreign  corporations  which  now  are  or  hereafter  may  be  requi- 
red to  obtain  other  certSicates  of  authority  to  transact  business  in  this  state, 
and  to  impose  an  additional  requirement  upon  them,  as  well  as  to  all  other  foreign 
corporations  except  those  which  are  excepted  by  its  terms  from  the  operation  of 
this  act. 

Sec.  6.  Exceptions.  This  act  shall  not  apply  to  any  foreign  corporation  what- 
ever transacting  business  in  this  state  at  the  time  this  act  shall  take  effect ;  Provided 
that  any  such  foreign  corporation  hereafter  increasing  its  capital  stock  shall  comply 
with  the  provisions  of  section  3  in  relation  thereto. 

Sec.  7.  Definition  of  foreign  corporation.  A  foreign  corporation  is  defined  to  be 
a  corporation  incorporated  by  or  under  the  laws  of  any  other  state  or  territory  or 
of  any  other  country. 

Sec.  8.  Penalties.  Any  foreign  corporation  which  shall  violate  the  provisions 
of  sections  1  or  3  shall,  upon  conviction,  be  fined  not  more  than  one  thousand  dollars 
for  the  first  offense,  and  not  more  than  five  thousand  dollars  for  each  subsequent 
offense,  and  any  officer  or  agent  of  any  foreign  corporation  who  shall 
violate  the  provisions  of  sections  I  or  3,  shall,  upon  conviction,  be  punished  by 
a  fine  of  not  more  than  two  thousand  dollars  or  by  imprisonment  not  exceeding 
six  months,  or  by  both  such  fine  and  imprisonment. 
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Georgia. 
Code,  1911. 

Sec.  2203.  Foreign  corporations.  Corporations  created  by  other  states  or 
foreign  governments  are  recognized  in  our  courts  only  by  comity,  and  so  long  as 
the  same  comity  is  extended  in  their  courts  to  corporations  created  by  this  state. 

Sec.  2204.  What  powers  they  may  not  exercise.  No  foreign  corporation  shall 
exercise  within  this  state  any  corporate  powers  or  privileges  which  by  the  consti- 
tution or  laws  of  Georgia  are  denied  or  prohibited  to  corporations  created  by  this 
state,  or  the  exercise  of  which  is  contrary  to  the  public  policy  of  this  state,  any- 
thing in  the  charter  or  corporate  powers  of  the  foreign  corporation  to  the  contrary 
notwithstanding . 

Sec.  2205.  Penalty.  Whenever  any  foreign  corporation  shall  exercise  or  at- 
tempt to  exercise  within  this  state  any  corporate  power  or  privilege  denied  or  pro- 
hibited to  corporations  created  by  this  state  by  the  Constitution  or  laws  of  this 
state,  or  contrary  to  the  pubhc  policy  of  this  state,  it  shall  be  the  duty  of  the  courts 
to  declare  said  corporate  powers  or  privileges  invalid  and  of  no  force  or  effect  within 
this  state,  and  to  restrain  or  prohibit,  by  appropriate  process,  order,  or  judgment, 
the  exercise  of  said  corporate  powers  or  privileges,  by  said  foreign  corporation,  at 
the  instance  of  any  party  at  interest,  or  at  the  instance  of  the  attorney-general 
when  the  latter  shall  be  directed  by  the  governor  to  proceed  to  that  end  in  the  name 
of  the  state. 

Sec.  2206.  Ownership  of  land  by  foreign  corporation.  Any  foreign  corporation  or 
corporations  incorporated  by  the  laws  of  any  other  state,  and  claiming  to  own  lands  in 
Georgia  in  quantity  amounting  to  as  much  as  five  thousand  acres,  shall  be  incor- 
porated by  the  laws  of  Georgia  within  twelve  months  after  February  28th,  1877; 
and  on  their  faihng  to  do  so,  the  state  of  Georgia  wiU  not  consent  to  the  said  cor- 
poration owning  the  said  lands  so  located  in  her  territory.  And  any  foreign  corpo- 
ration incorporated  by  the  laws  of  other  states,  who  shall  thereafter  claim  to  own  land 
in  the  state  of  Georgia  in  quantity  amounting  to  five  thousand  acres  or  upwards, 
shall  become  incorporated  by  the  laws  of  the  state  of  Georgia,  and  in  default  there-, 
of  Georgia  will  not  consent  that  said  foreign  corporation  shaU  own  said  lands  in 
her  territory ;  and  no  foreign  corporation  incorporated  by  the  laws  of  another  state  shall 
own  more  than  five  thousand  acres  of  land  except  upon  the  condition  of  becoming  a 
corporation  under  the  laws  of  Georgia;  Provided,  that  this  section  shall  not  apply 
to  any  foreign  corporations,  or  any  corporation  incorporated  by  the  laws  of  any  other 
state,  engaged  in  the  business  of  lending  money  on  real  estate  security,  nor  to  any 
such  corporation  holding  a  lien  upon  real  estate  to  secure  the  payment  of  any  debt, 
when  said  corporation,  in  order  to  prevent  loss,  is  compelled  to  become  the  pur- 
chaser of  lands  covered  by  deed  or  mortgage  to  secure  a  loan:  And  provided,  how- 
ever, that  the  benefits  and  privileges  of  the  foregoing  proviso  shall  not  apply 
to  any  foreign  corporation  which  does  or  may  lend  money  in  this  state  at  a  greater 
rate  of  interest  tha.n  eight  per  cent,  per  annum.  In  estimating  the  amount  of  inter- 
est charged,  there  shaU  be  included  any  and  all  commissions  or  fees  which  may 
be  paid  to  said  company  or  its  duly  authorized  agents. 

Sec.  2207.  Charter  of  foreign  corporation,  how  far  binding  here.  Where  a  foreign 
corporation  does  business  in  this  state  and  rehes  upon  provisions  in  its  charter 
different  from  those  imposed  by  the  law  of  this  state  under  similar  circumstances 
it  must  show  that  the  opposite  party  had  notice  of  such  provisions  at  the  time  the 
contract  was  made. 

Sec.  2209.  Returns  of  corporations.  It  is  the  duty  of  aU  corporations,  except 
banks  doing  business  in  this  state  whether  incorporated  by  the  legislature  of  this 
state,  by  the  secretary  of  state,  or  by  the  judgment  of  the  superior  court,  or  of  any 
foreign  corporation  doing  business  in  this  state,  to  make  a  return,  annually,  through 
the  president  or  general  manager  on  or  by  the  first  day  of  November,  embracing  the 
following  iniormation:  1.  The  name  of  the  company;  2.  When  incorporated;  3.  By 
what  authority  incorporated ;  4.  Where  incorporated ;  5.  The  amount  of  capital  stock 
of  said  corporation;  6.  The  business  of  the  corporation;  7.  Its  principal  office. 

Sec.  5072,  Foreign  incorporations  subject  to  attachment.  Attachments  may 
issue  against  incorporations  not  incorporated  by  the  laws  of  this  state,  who  are 
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transacting  business  within  the  state,  under  the  same  rules  and  regulations  as 
are  by  this  code  prescribed  in  relation  to  issuing  attachments  and  garnishments 
in  other  cases. 

Sec.  5285.  Service  on  attorney  or  agent  of  non-resident  corporation.  If  the 
garnishee  be  a  non-resident  corporation,  service  of  notice  of  traverse  upon  any 
duly  authorized  agent  or  the  attorney  of  record  of  such  corporation  shall  be  suf- 
ficient. 

Hawaii. 
Rev.  Laws,  1905. 


Sec.  2623.  Must  file  papers.  Every  corporation  or  incorporated  company 
formed  or  organized  under  the  laws  of  any  foreign  state,  which  may  be  desirous 
of  carrying  on  business  in  this  territory  or  of  taking,  holding,  and  conveying  real 
estate  therein,  shall  file  in  the  office  of  the  treasurer  of  the  territory:  1.  A  certified 
copy  of  the  charter  or  act  of  incorporation  of  such  corporation  or  company;  2.  The 
names  of  the  officers  thereof;  3.  The  name  of  some  person  upon  whom  legal  notices 
and  process  from  the  courts  of  this  territory  may  be  served;  4.  A  certified  copy 
of  the  by-laws  of  such  corporation  or  company. 

Sec.  2624.  Powers  and  liabilities.  Every  such  corporation  or  company,  on 
complying  with  the  provisions  of  section  2623,  and  paying  to  the  treasurer  a  fee 
of  fifty  dollars,  shall,  subject  to  the  provisions  of  section  2629  have  the  same 
powers  and  privileges,  and  be  subject  to  the  same  disabilities  as  are  by  law  con- 
ferred on  corporations  constituted  under  the  laws  of  this  territory,  and  shall,  for 
the  purposes  for  which  they  shall  be  constituted,  have  fuU  power  to  hold,  take 
and  convey  by  way  of  sale,  mortgage  or  otherwise,  real,  personal  and  mixed  estate 
in  this  territory.  Provided  always  that  the  purposes  for  which  such  corporation 
or  company  shall  be  constituted  shall  not  be  repugnant  to  or  in  conflict  with  any 
law  of  this  territory.  Provided,  further,  that  nothing  herein  contained,  shall  be 
construed  to  give  any  such  corporation  or  company  any  of  the  special  powers 
conferred  by  law  upon  railroad  or  banking  corporations  constitued  under  the  laws 
of  this  territory. 

Sec.  2625.  Annual  license.  No  foreign  corporation,  except  foreign  insurance 
companies,  which  does  not  invest  and  use  aU  its  capital  in  this  territory,  shall 
have  an  office  or  offices  in  this  territory  for  the  use  of  its  officers,  stockholders, 
agents,  or  employees,  unless  it  shall  first  have  obtained  from  the  treasurer  an  annual 
license  to  do  so;  and  for  said  Ucense,  every  such  corporation  shall  pay  into  the 
treasury  of  the  territory,  for  the  use  of  the  territory,  annually,  the  sum  of  one 
hundred  doUars,  and  the  treasurer  shall  not  issue  a  Ucense  to  any  corporation  until 
said  license  fee  shall  have  been  paid. 

The  treasurer  is  hereby  authorized  to  settle  and  have  collected  an  account 
against  any  company  violating  the  provisions  of  this  section  for  the  amount  of 
such  license  fee,  together  with  a  penalty  of  fifty  per  cent,  for  failure  to  pay  the 
same.  Provided,  that  no  license  shall  be  necessary  for  any  corporation  engaged 
solely  in  the  business  of  foreign  or  interstate  commerce,  or  while  solely  employed 
by  the  government  of  the  United  States. 

Sec.  2626.  Penalty  for  non-compliance  with  statutes.  Every  person  acting  as 
agent,  or  assuming  to  act  as  agent  of  any  foreign  corporation  which  has  failed  to 
comply  with  any  of  the  statutes  regarding  foreign  corporations,  shall  be  deemed 
guilty  of  a  misdemeanor,  and  shall  be  punished  by  a  fine  of  not  less  than  one  hundred 
dollars,  nor  more  than  five  hundred  dollars;  or  by  imprisonment  for  not  more 
than  six  months,  or  by  both  such  fine  and  imprisonment. 

Every  foreign  corporation  failing  to  comply  with  any  of  the  statutes  regarding 
foreign  corporations  shall  be  deemed  guilty  of  a  misdemeanor  and  shall  be  punished  by 
a  fine  of  not  less  than  one  hundred  doUars  nor  more  than  five  hundred  dollars; 
which  said  fine  shall  be  in  addition  to  all  fees,  licenses,  and  penalties  in  this  chapter 
provided;  and  shall  be  denied  the  benefit  of  the  laws  of  the  territory,  particularly 
the  statute  limiting  the  time  for  commencement  of  civU  actions  or  of  criminal 
actions,  and  shall  not  be  entitled  to  sue,  plead,  or  appear,  except  as  hereinbelow 
provided  in  any  court  of  this  territory,   for  any  cause  of  action  whatever,  while 

35* 


548  COMMERCIAL  CORPORATIONS. 

such  neglect  or  refusal  continues;  provided,  however,  that  the  court  may  grant, 
in  its  discretion,  additional  time  within  which  to  comply  with  the  statutes  when 
it  shall  appear  that  said  corporation  has  a  meritorious  defense  to  any  action  brought 
against  it. 

Sec.  2627.  Annual  exhibit.  Every  such  corporation  or  company  carrying  on 
business  in  the  territory  of  Hawaii  shall  on  the  first  day  of  July  of  each  year,  file 
with  the  treasurer,  a  statement  of  all  matters  which  are  or  may  be  required  by  law 
to  be  filed  by  Hawaiian  corporations. 

Sec.  2628.  Examination  by  treasurer.  The  said  treasurer  shall  have  power 
at  any  time  either  by  himself  or  by  one  or  more  commissioners  appointed  by  him, 
to  call  for  the  production  of  the  books  and  papers  of  any  foreign  corporation  doing 
business  in  the  territory  of  Hawaii,  and  to  examine  its  officers,  members,  and  others 
touchiQg  its  affairs,  under  oath;  and  the  said  treasurer  may,  in  his  discretion,  lay 
before  the  governor  and  also  publish  the  said  armual  reports  and  statement  of  such 
examination. 

Sec.  2629.  Procedure  to  compel  examination.  In  case  any  such  corporation 
shall  refuse  or  fail  to  present  such  annual  exhibit  of  its  affairs  to  the  treasurer,  or 
to  produce  its  books  and  papers  upon  the  request  of  the  treasurer,  or  of  the  com- 
missioner or  commissioners  appointed  by  him,  or  in  case  any  of  the  officers  or 
members  of  such  corporations  shall  refuse  to  be  examined  on  oath  touching  the 
affairs  of  the  same,  the  treasurer  or  the  commissioner  or  commissioners  may  apply 
to  a  circuit  judge  at  chambers  for  an  order  to  compel  the  production  of  such  books 
and  papers,  or  the  examination  of  such  officers  and  members  thereof,  and  the  judge 
may  enforce  obedience  to  such  order  as  in  the  case  of  its  ordinary  decrees  and 
orders ;  and  such  corporation  shall  be  denied  the  benefit  of  the  laws  of  the  territory, 
particularly  the  statute  limiting  the  time  for  the  commencement  of  civil  actions, 
and  shall  not  be  entitled  to  sue  in  any  court  of  the  territory  for  any  cause  of  action 
whatever,  while  such  neglect  or  refusal  continues. 


Acts,  1909,  No.  43.    An  Act  to  provide  for  Service  on  Corporations. 

Sec.  1.  Service  of  any  notice  or  process  authorized  by  law  issued  against  any 
corporation,  whether  domestic  or  foreign,  by  any  magistrate,  court,  judicial  or 
administrative  officer,  or  board,  may  be  made  in  the  manner  provided  by  law 
upon  any  officer  or  director  of  such  corporation  who  shall  be  found  within  the 
jurisdiction  of  such  magistrate,  court,  officer,  or  board,  and  in  default  of  finding 
such  officer  or  director,  upon  the  manager  or  superintendent  of  such  corporation 
or  any  person  who  shall  be  found  in  charge  of  the  property,  business,  or  office  of 
such  corporation,  within  such  jurisdiction. 

Provided,  that  if  no  officer,  director,  manager,  superintendent,  or  other  person 
in  charge  of  the  property,  business  or  office  of  such  corporation  can  be  found  within 
the  territory,  and  in  case  such  corporation,  if  a  foreign  corporation,  shall  have 
neglected  to  file  with  the  officer  specified  in  section  2623  of  the  Revised  Laws  the 
name  of  a  person  upon  whom  legal  notice  and  process  from  the  courts  of  the  territory 
may  be  served,  and  likewise  in  the  event  that  the  person  so  named  shall  not  be 
found  within  the  territory,  such  service  may  be  made  upon  such  corporation  by 
filing  with  the  treasurer  of  the  territory,  or  in  his  absence,  with  the  registrar  of 
pubhc  accounts,  a  copy  of  such  notice,  or  process,  certified  to  be  such  under  the 
seal  of  any  court  of  record,  or  by  the  magistrate,  or  by  the  chairman,  or  president 
of  such  board,  or  by  the  officer  issuing  the  same,  and  such  filing  shall  be  deemed 
service  upon  such  corporation  thirty  days  after  such  filing,  and  shall  authorize 
such  magistrate,  board  or  officer  to  proceed  in  aU  respects  as  in  the  case  of  service 
personally  made  upon  an  individual. 

Sec.  2.  Nothing  in  this  act  shall  be  construed  to  prevent  service  upon  foreign 
corporations  in  the  manner  contemplated  by  section  2623  of  the  Revised  Laws. 
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Idaho. 
Constitution. 


Article  XL    Corporations.  Public  and  private. 

Sec.  10.  Regulation  of  foreign  corporations.  No  foreign  corporation  shall  do 
any  business  in  this  state  without  having  one  or  more  known  places  of  business, 
and,  an  authorized  agent  or  agents  in  the  same,  upon  whom  process  may  be  served, 
and  no  company  or  corporation  formed  under  the  laws  of  any  other  country,  state, 
or  territory,  shall  have  or  be  allowed  to  exercise  or  enjoy,  within  this  state  any 
greater  rights  or  privileges  than  those  possessed  or  enjoyed  by  corporations  of  the 
same  or  similar  character  created  under  the  laws  of  this  state. 


Rev.  Codes,  1908. 

Sec.  2784.  Annual  reports.  Every  corporation  organized  or  formed,  under, 
by,  or  pursuant  to  the  laws  of  this  state,  whether  now  existing  or  hereafter  created, 
and  every  foreign  corporation,  joint  stock  company,  or  association  now  doing 
business  in  the  state,  or  that  may  hereafter  do  business  in  this  state,  except  fire, 
marine,  fire  and  marine,  life,  accident,  life  and  accident,  surety  companies,  and 
mining  corporations  which  do  not  own  productive  mines,  and  every  telephone 
or  irrigation  corporation,  incorporated  canals,  laterals,  and  drainage  ditches,  operated 
on  the  co-operative  plan  solely,  and  not  conducted  and  operated  wholly  or  in  part 
for  revenue  purposes,  shall,  during  the  month  of  June  of  each  year  and  on  or  before 
the  first  day  of  July  of  each  year,  furnish  to  the  secretary  of  state  and  the  county 
recorder  of  every  county  in  the  state  where  such  corporation  is  doing  business,  upon 
blanks  to  be  supplied  by  him,  a  correct  statement  sworn  to  by  one  of  the  officers 
of  the  corporation,  or  managing  agent  or  authorized  attorney  in  fact  in  this  state 
of  any  foreign  corporation,  joint  stock  company,  or  association  before  an  officer 
duly  authorized  to  administer  oaths,  setting  forth  the  name  of  the  corporation, 
joint  stock  company,  or  association,  the  location  of  its  principal  office,  the  names 
of  the  president,  secretary,  and  treasurer,  with  the  post  office  address  of  each,  date 
of  annual  election  of  directors  and  officers  of  such  corporation,  joint  stock  com- 
pany, or  association,  the  amount  of  authorized  capital  stock,  the  number  of  shares, 
the  par  value  of  each  share,  the  amount  of  capital  stock  subscribed,  the  amount 
of  capital  stock  issued  and  the  amount  of  capital  stock  paid  up.  Every  foreign 
corporation,  joint  stock  company,  or  association  shall  include  in  such  statement 
the  names  and  post  office  address  of  its  managing  agent  and  attorneys  in  fact  in 
this  state. 

Sec.  2792.  Filing  of  articles  and  designation  of  agent.  Every  corporation  not 
created  under  the  laws  of  this  state  must,  before  doing  business  in  this  state,  file 
with  the  county  recorder  of  the  county  in  this  state  in  which  is  designated  its  prin- 
cipal place  of  business  in  this  state,  a  copy  of  the  articles  of  incorporation  of  said 
corporation,  duly  certified  to  by  the  secretary  of  state  of  the  state  in  which  said 
corporation  was  organized,  and  a  copy  of  such  articles  of  incorporation  duly  cer- 
tified by  such  county  recorder,  with  the  secretary  of  state,  paying  to  the  latter 
the  same  fees  as  are  provided  by  law  to  be  paid  for  fiUng  original  articles  of  in- 
corporation. Such  corporation  must  also  within  three  months  from  the  time  of 
commencement  to  do  business  in  this  state,  designate  some  person  in  the  county 
in  which  the  principal  place  of  business  of  such  corporation  in  the  state  is  conducted, 
upon  whom  process  issued  by  authority  of  or  under  any  law  of  this  state  may  be 
served,  and  within  the  time  aforesaid  must  file  such  designation  in  the  office  of  the 
secretary  of  state,  and  in  the  office  of  the  clerk  of  the  district  court  for  such  county 
and  a  copy  of  such  designation  certified  by  either  of  said  officers,  must  be  evidence 
of  such  appointment.  It  is  lawful  to  serve  on  such  person  so  designated  any  process 
issued  as  aforesaid,  and  such  service  must  be  deemed  a  valid  service  thereof.  Such 
notice  and  designation  of  agent  on  whom  process  may  be  served  shall  run  from 
the  time  of  filing  the  same  as  herein  provided,  imtil  his  successor  is  appointed  by 
such  filing,  or  said  office  becomes  vacant  by  resignation  filed  by  such  agent  in 
the  office  in  which  his  appointment  is  filed,  or  by  Ms  death,  or  removal  from  such 
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county,  and  in  ease  of  such  vacancy  said  corporation  shall,  within  sixty  days  there- 
after refill  said  office  as  herein  provided. 

No  contract  or  agreement  made  in  the  name  of,  or  for  the  use  or  benefit  of, 
such  corporation  prior  to  the  making  of  such  fiHngs  as  first  herein  provided,  can 
be  sued  upon  or  enforced  in  any  court  of  this  state  by  such  corporation.  Such 
corporation  cannot  take  or  hold  title  to  any  realty  within  this  state  prior  to  making 
such  filings,  and  any  pretended  deed  or  conveyance  of  real  estate  to  such  corporation 
prior  to  such  fihngs  shall  be  absolutely  null  and  void.  Any  and  all  officers,  agents, 
and  representatives  of  said  corporation,  or  persons  claiming  to  be  officers  or  agents 
of  the  same,  who  shall  make  or  attempt  to  make  any  contract  or  agreement,  or 
contract  any  indebtedness,  in  the  name  of  such  corporation,  or  for  its  use  and 
benefit,  before  such  original  fihngs  are  made,  or  while  such  corporation  is  in  default 
upon  fiUng  a  reappointment  as  hereby  provided,  shall  be  jointly  and  severally, 
personally  Hable  upon  and  for  all  such  contracts  and  agreements  as  principal  con- 
tractors. 

Every  such  corporation  which  fails  to  comply  with  the  provisions  of  this  section 
shall  be  denied  the  benefit  of  the  statutes  of  the  state  limiting  the  time  for  the 
commencement  of  civil  actions,  and  any  Hmitations  in  such  statutes  shall  only 
run  in  favor  of  any  such  corporation  during  such  time  as  such  person  duly  designated, 
as  aforesaid,  upon  whom  such  service  can  be  made,  shall  be  within  the  state :  Pro- 
vided, that  foreign  corporations  complying  with  the  provisions  of  this  section 
shall  have  all  the  rights  and  privileges  of  like  domestic  corporations,  including  the 
right  to  exercise  the  right  of  eminent  domain,  and  shall  be  subject  to  the  laws  of 
the  state  applicable  to  like  domestic  corporations. 

Sec.  4144,  Service  on  corporations. 2.  If  the  suit  is  against  a  foreign 

corporation  or  a  non-resident  joint  stock  company,  or  association  doing  business 
and  having  a  managing  or  business  agent,  cashier,  or  secretary  within  this  state, 
to  such  agent,  cashier,  or  secretary,  or  to  any  station,  ticket,  or  other  agent  of  said 
corporation,  transacting  business  thereof,  in  the  county  where  the  action  is  com- 
menced, and  if  there  is  no  such  agent  in  said  county  then  service  may  be  made 
upon  any  such  agent  in  any  other  county;  3.  And  wherever  any  foreign  corporation, 
non-resident  joint  stock  company,  or  association  shall  not  have  any  designated  person 
actually  residing  in  the  county  in  which  said  corporation  or  joint  stock  company 
shall  be  doing  business  in  this  state  upon  whom  process  can  be  served  as  provided 
in  section  2792  of  these  (the  revised  codes  of  Idaho),  or  when  the  agent  of  such 
company  appointed  as  provided  in  said  section  shall  have  removed  from,  or  ceased 
to  be  a  resident  or  cannot  after  due  diligence  be  found  within  the  county  where  the 
action  arose,  or  conceals  himseH  in  order  to  avoid  the  service  of  process  ,then  service 
of  such  summons  shall  be  made  upon  the  county  auditor  of  said  county  with  like 
effect  as  though  said  service  were  made  upon  an  agent  or  person  appointed  and 
designated  as  provided  in  section  2792  of  these  codes,  and  it  shall  be  the  duty  of 
such  auditor  to  forward  a  copy  of  any  such  summons  so  served  on  him,  by  registered 
mail,  to  the  principal  business  office  of  such  corporation,  in  this  state  if  the  address 
of  such  office  be  known  to  him,  but  no  failure  on  the  part  of  such  auditor  to  mail 
such  copy  of  summons  shall  effect  the  validity  of  the  service  thereof. 


Indiana. 


Acts,  1907,  p.  286.  An  Act  entitled  an  Act  to  regulate  the  Admission 
of  Foreign  Corporations  for  Profit,  to  do  Business  in  the  State  of 
Indiana,  repealing  all  Laws  and  Parts  of  Laws  in  Conflict  therewith, 

(March  9,  1907).^) 

Sec.  1.  Foreign  corporations,  admission  to  state.  Before  any  foreign  corporation 
for  profit  shall  be  permitted  or  allowed  to  transact  business  or  exercise  any  of  its 
corporate  powers  in  the  state  of  Indiana,  other  than  insurance  companies,  building 
and  loan  companies  and  surety  companies,  they  shall  be  required  to  comply  with 
the  provisions  of  this  act  and  shaU  be  subject  to  all  the  regulations  prescribed 

1)  Burns'  Ann.  St.  1908,  sees.  4085—4098. 
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herein,  as  well  as  all  other  regulations,  Hmitations,  and  restrictions  applying  to  cor- 
porations of  like  character  organized  under  the  laws  of  this  state. 

Sec.  2.  Application  to  secretary  of  state.  Contents.  When  any  corporation 
organized  under  the  laws  of  any  foreign  state,  territory,  or  country,  for  the  trans- 
action of  business  for  profit,  desires  admission  into  the  state  of  Indiana,  for  the 
purpose  of  transactiag  business  or  exercising  its  corporate  powers  or  franchis3, 
It  shall  make  application  to  the  secretary  of  state,  signed  and  sworn  to  by  the  presi- 
dent and  secretary,  stating  what  business  such  corporation  proposes  to  pursue 
in  Indiana  under  its  articles  of  incorporation;  the  amount  of  capital  stock  of  such 
corporation;  whether  it  is  transacting  or  it  is  intended  that  it  shall  transact  business 
in  any  other  state,  territory,  or  country;  the  proportion  of  its  business,  based  upon 
its  total  business  for  the  year  immediately  preceding,  carried  on  in  the  state  of  Indiana, 
or  if  a  newly  organized  corporation,  then  the  proportion,  as  nearly  as  can  be  deter- 
mined by  estimate,  to  be  transacted  in  Indiana ;  the  amount  paid  in  upon  its  capital 
stock ;  what  property  and  assets  and  an  estimate  of  the  value  thereof  to  be  employed 
in  the  business  of  said  corporation  in  the  state  of  Indiana;  if  any  of  its  capital  stoc): 
has  not  been  paid  in  what  disposition  is  to  be  made  thereof;  the  names  of  the  presi- 
dent, secretary,  and  directors  of  said  corporation  and  their  residences;  where  iti 
principal  office  in  Indiana  will  be  located,  and  the  name  and  address  of  some  agent 
or  attorney  in  fact  upon  whom  service  of  process  can  be  had  in  aU  suits  commenced 
in  this  state,  and  such  corporation  shaU  file  with  the  secretary  of  state  a  copy  of 
its  charter  or  articles  of  incorporation,  or  in  case  such  corporation  is  incorporated 
merely  by  a  certificate,  then  a  copy  of  its  certificate  of  incorporation,  duly  certified 
and  authenticated  by  the  officer  who  issued  the  original,  or  by  the  recorder  or 
registrar  of  the  office  in  which  said  original  charter,  articles,  or  certificate  may  have 
been  recorded. 

Sec.  3.  Form  of  application.  Interrogatories.  The  secretary  of  state  shall  have 
the  power  to  prescribe  the  form  of  such  application  and  may,  in  addition  thereto, 
propound  such  interrogatory  or  interrogatories  to  the  appUcants  respecting  the 
character  of  business  in  which  said  corporation  proposes  to  engage  in  Indiana,  the 
amount  of  its  capital  stock,  the  proportion  of  business  in  this  state  and  the  pro- 
portion and  location  of  its  business  in  other  states,  territories,  or  countries,  and  such 
interrogatories  shall  be  answered  under  oath,  and  the  interrogatories  and  answers 
thereto  shall  be  filed  with  said  appHcation  and  with  the  certified  copy  of  its  articles 
or  certificate  and  shall  be  and  operate  as  a  limitation  upon  the  powers  of  said  cor- 
poration to  transact  business  in  the  state  of  Indiana.  Such  appUcation  shall  contain 
an  agreement  and  stipulation  by  said  corporation  that  it  will  not  transfer,  or  cause 
to  be  transferred,  from  any  court  of  this  state,  to  any  court  of  the  United  States, 
save  by  regular  course  of  appeal  after  trial  in  the  state  courts,  any  action  commenced 
by  or  against  said  corporation  in  any  court  of  this  state,  by  or  against  any  citizen  or 
resident  thereof,  and  that  it  will  not  commence  in.  any  court  of  the  United  States, 
in  this  state,  on  any  contract  made  in  this  state  or  liabiUty  accrued  therein,  any 
suit  or  action  against  any  citizen  or  resident  of  the  state  of  Indiana. 

Sec.  4.  Certificate  of  authority.  The  secretary  of  state,  upon  the  admission 
of  such  foreign  corporation  to  do  business  in  the  state  of  Indiana,  shall  issue  a 
certificate  and  shall  state  in  such  certificate  of  authority  to  do  business  issued  by 
him  the  powers  and  objects  of  said  corporation  which  may  be  exercised  in  this  state, 
and  no  corporation  shall  by  this  certificate  of  the  secretary  of  state  be  authorized 
to  transact  any  business  in  this  state  for  the  transaction  of  which  a  corporation 
cannot  be  organized  under  the  laws  of  Indiana. 

Sec.  5.  Location  and  agent.  Each  foreign  corporation  admitted  to  do  business 
in  this  state  under  the  provisions  of  this  act  shall  constantly  keep  on  file  in  the 
office  of  the  secretary  of  state  an  affidavit  of  the  president  and  secretary  showing 
the  location  of  its  principal  business  office  in  the  state  of  Indiana,  and  the  name 
of  some  person  who  may  be  found  at  said  office  for  the  purpose  of  accepting  service 
upon  said  corporation  in  aU  suits  that  may  be  commenced  against  it,  and  as  often 
as  said  corporation  shall  change  its  location,  or  its  agent  or  attorney  in  fact  for 
receiving  and  accepting  service,  a  new  affidavit  shall  be  filed  to  take  the  place  of 
aU  such  affidavits  previously  filed  by  the  officers  of  said  corporation. 

Sec.  5^/2.  Annual  Report.  Contents.  Increase.  Any  foreign  corporation  hereto- 
fore or  hereafter  admitted  to  do  business  in  the  state  of  Indiana  shall  be  required 
to  make  reports  to  the  secretary  of  state,  within  thirty  days  after  the  first  day  of 
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January  of  each  year,  stating  under  oath  the  then  name  of  the  corporation;  its 
total  capital  stock;  the  proportion  of  its  business  in  this  state;  the  value  of  its 
property  and  assets  in  this  state  and  the  proportion  thereof  as  compared  with  its 
total  property  and  assets ;  the  character  of  business  being  transacted  in  this  state ; 
the  location  of  its  office;  the  name  of  its  agent  or  attorney  in  fact;  and  the  names 
of  its  president,  secretary,  and  directors  and  their  residences.  Whenever  such 
annual  report  shall  show  an  increase  of  five  thousand  dollars  or  more  in  the  pro- 
portion in  this  state  the  corporation  shall  pay  an  additional  fee  on  such  increase. 

Sec.  6.  Real  estate  rights.  Mortgages.  No  foreign  corporation  admitted  to  do 
business  in  this  state  under  the  provisions  of  this  act  shall  hold  any  real  estate 
except  such  as  may  be  necessary  for  the  proper  carrying  on  of  its  legitimate  busiiiess. 

Sec.  8.  Act  construed.  Nothing  in  this  act  shaU  be  taken  or  construed  into 
releasing  foreign  loan,  building  and  loan,  or  bond  investment  companies,  or  other 
corporations  on  the  partial  payment  or  installment  plan,  from  any  provisions  of 
law  requiriug  them  to  make  a  deposit  of  money  with  a  proper  officer  of  this  state 
to  protect  from  loss  the  citizens  of  this  state  who  may  do  business  with  such  loan, 
building  and  loan  or  bond  investment  companies  or  other  corporations,  nor  to 
authorize  the  admission  to  do  business  in  this  state  of  any  foreign  loan,  building 
and  loan,  bond  investment,  surety  or  insurance  company,  nor  shall  this  act  be 
construed  as  a  grant  of  power  to  any  corporation  admitted  hereunder,  but  as  a 
hmitation  upon  interstate  comity. 

Sec.  9,  Penalties.  Prosecutions.  Every  foreign  corporation  amenable  to  the 
provisions  of  this  act,  which  shall  neglect  or  fail  to  comply  with  any  of  the  provisions 
of  the  same,  as  herein  provided,  shaU  be  subject  to  a  penalty  of  not  less  than  one 
thousand  dollars  nor  exceeding  ten  thousand  dollars,  to  be  recovered  before  any 
court  of  competent  jurisdiction,  and  it  is  hereby  made  the  duty  of  the  secretary 
of  state,  as  he  may  be  advised  or  may  ascertain  that  any  corporation  is  doing  business 
in  contravention  of  this  act,  to  report  such  fact  to  the  attorney-general,  and  it  shall 
be  the  attorney-general's  duty  and  the  duty  of  the  prosecuting  attorney  of  the 
proper  county  to  bring  such  action  at  law  as  shall  be  necessary  for  the  recovery 
of  the  penalties  imposed  hereby,  and  in  addition  to  such  pen'alty,  if  after,  this  act 
shall  take  effect  any  foreign  corporation  shall  fail  to  comply  herewith,  no  suit  may 
be  maintaiaed  either  at  law  or  in  equity  upon  any  claim,  legal  or  equitable,  whether 
arising  out  of  contract  or  tort,  in  any  court  in  this  state. 

Sec.  10.  Exceptions.  This  act  shall  not  be  applicable  to  or  in  any  manner 
affect,  any  corporation  of  another  state  which  has  acquired  or  constructed,  and 
is  now  operating  a  railroad  or  street  or  interurban  street  railroad,  or  is  acting  or 
may  act  as  trustee  under  any  mortgage  or  deed  of  trust  for  railroads  or  street  or 
interurban  street  railroad  companies  of  this  or  any  other  state. 

Sec.  11.  Other  regulating  acts.  This  act  shall  not  be  construed  to  repeal  any 
law  now  in  force  regulating  the  admission  into  this  state  of  any  insurance,  surety, 
building  and  loan,  railroad,  telephone,  or  telegraph  corporation,  but  the  provisions 
of  this  act  shall  be  construed  to  be  additional  to  any  provisions  regulating  the 
admission  of  such  foreign  corporation  to  do  business  in  the  state  of  Indiana. 

Sec.  12.  Names.  No  foreign  corporation  having  the  same  or  strikingly  similar 
name  as  any  existing  Indiana  corporation,  or  having  the  same  or  strikingly  similar 
name  as  any  foreign  corporation  previously  admitted  to  do  business  in  this  state, 
shall  be  admitted  to  do  business  ia  this  state  under  such  name. 


Burns'  Ann.  St.  1908. 


Sec.  4099.  Consent  to  be  sued  here.  Said  agents  shall  procure  from  such  cor- 
porations, and  file  with  the  clerk  of  the  circuit  court  of  the  coimty  where  they 
propose  doing  business,  before  commencing  the  duties  thereof,  a  duly  authenticated 
order,  resolution,  or  other  sufficient  authority  of  the  board  of  directors  or  managers 
of  such  corporations,  authorizing  citizens  or  residents  of  this  state  having  a  claim 
or  demand  against  such  corporation  arising  out  of  any  transaction  in  this  state  with 
such  agents,  to  sue  for  and  maintain  an  action  in  respect  to  the  same  in  any  comrt 
of  this  state  of  competent  jurisdiction,  and  further  authorizing  service  of  process  in 
such  action  on  such  agent  to  be  vaUd  service  on  such  corporation,  and  that  such  ser- 
vice shall  authorize  judgment  and  all  other  proceedings  against  such  corporation. 
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Sec.  4100.  Service  on  agent  good.  The  service  of  process  on  such  agents,  in 
actions  commenced  against  such  corporation,  shall  be  deemed  a  service  on  the 
corporation,  and  shall  authorize  the  same  proceedings  as  in  other  cases. 

Sec.  4101.  Pre-requisite  to  business.  Such  foreign  corporations  shall  not  en- 
force, in  any  court  of  this  state,  any  contracts  made  by  their  agents  or  by  persons 
assuming  to  act  as  their  agents,  before  a  compUance  by  such  agents  or  persons 
acting  as  such  with  the  provisions  of  sections  1  and  2  of  this  act. 

Sec.  4102.  "Agent"  defined.  Any  person  who  shall,  directly  or  indirectly, 
receive  or  transmit  money  or  other  valuable  thing  to  or  for  the  use  of  such  corpora- 
tions, or  who  shall  in  any  manner  make,  or  cause  to  be  made,  any  contract,  or  trans- 
act any  business  for  or  on  account  of  any  such  foreign  corporation,  shall  be  deemed 
an  agent  of  such  corporation,  and  be  subject  to  the  provisions  of  this  act  relating 
to  agents  of  foreign  corporations. 

Sec.  4103.  Who  not  agents.  The  foregoing  section  shall  not  apply  to  persons 
acting  as  agents  for  foreign  corporations  for  a  special  or  temporary  purpose  or  for 
purposes  not  within  the  ordinary  business  of  such  corporations,  nor  shall  it  apply 
to  attorneys  at  law,  as  such. 

Sec.  4104.  Penalty  on  agent.  Any  person  acting  as  agent  of  a  foreign  corporation 
as  aforesaid,  neglecting  or  refusing  to  comply  with  the  foregoing  proAdsions  as  to 
agents,  shall,  upon  presentment  or  indictment,  be  fined  in  any  sum  not  less  than 
fifty  dollars. 

Sec.  4105.  Forfeiture.  Every  foreign  corporation  now  doing  or  transacting 
or  that  shall  hereafter  do  or  transact,  any  business  in  this  state,  or  acquire  any 
right,  title,  interest  in,  or  lien  upon  real  estate  in  this  state  that  shall  transfer 
or  cause  to  be  transferred  from  any  court  of  this  state  to  any  court  of  the  United 
States,  save  by  regular  course  of  appeal,  after  trial  in  the  state  courts,  any  action 
commenced  by  or  against  such  corporation  in  any  court  of  this  state  by  or  against 
any  citizen  or  resident  thereof;  or  that  shall  commence  in  any  court  of  the  United 
States  in  this  state,  on  any  contract  made  in  this  state  or  liability  accrued  therein, 
any  suit  or  action  against  any  citizen  or  resident  of  the  state  of  Indiana,  —  shall 
thereby  forfeit  all  right  and  authority  to  do  or  transact  business  in  this  state  or 
hold  real  property  or  liens  thereon,  and  all  contracts  between  such  corporations 
and  citizens  or  residents  of  this  state,  made  after  the  passage  of  this  act,  shall 
be  rendered  void  as  in  favor  of  such  corporation,  but  enforceable  by  such  citizen 
at  his  election. 

Sec.  4106.  Conditions  precedent.  The  provisions  of  this  act  are  hereby  made 
conditions  upon  which  such  corporations  may  be  authorized  to  do  business  in  this 
state  or  hold  titles  to  or  hens  on  real  estate  therein. 


Iowa. 
Ann.  Code,  1907. 

Sec.  1637.  Foreign  corporations;  filing  articles;  process.  Any  corporation  for 
pecuniary  profit,  other  than  for  carrying  on  mercantile  or  manufacturing  business 
as  clearly  defined  and  restricted  by  its  articles  of  incorporation,  organized  under 
the  laws  of  another  state,  or  of  any  territory  of  the  United  States,  or  of  any  foreign 
country,  which  has  transacted  business  in  the  state  of  Iowa  since  the  first  day  of 
September,  1886,  or  desires  hereafter  to  transact  business  in  this  state,  and  which 
has  not  a  permit  to  do  such  business,  shall  file  with  the  secretary  of  state  a  certified 
copy  of  its  articles  of  incorporation,  duly  attested  by  the  secretary  of  state  or  other 
state  officer  in  whose  office  the  original  articles  were  filed,  accompanied  by  a  re- 
solution of  its  board  of  directors  or  stockholders  authorizing  the  fihng  thereof, 
and  also  authorizing  service  of  process  to  be  made  upon  any  of  its  officers  or  agents 
in  this  state  engaged  in  transacting  its  business,  and  requesting  the  issuance  to 
such  corporation  of  a  permit  to  transact  business  in  this  state;  said  appUcation 
to  contain  a  stipulation  that  such  permit  shall  be  subject  to  the  provisions  of  this 
chapter.  Before  such  permit  is  issued,  the  said  corporation  shall  pay  to  the  secretary 
of  state  the  same  fee  required  for  the  organization  of  corporations  in  this  state, 
and  if  the  capital  of  such  corporation  is  increased,  it  shall  pay  the  same  fee  as  is  in 
Such  event  required  of  corporations  organized  under  the  law  of  this  state.    Any 
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corporation  transacting  business  in  this  state  prior  to  the  first  day  of  September, 
1886,  shall  be  exempt  from  the  pajrment  of  the  fees  required  under  the  provisions 
of  this  section.  The  secretary  of  state  shall  thereupon  issue  to  such  corporation  a 
permit,  in  such  form  as  he  may  prescribe,  for  the  transaction  of  the  business  of 
such  corporation,  and  upon  the  receipt  of  such  permit  said  corporation  shall  be 
permitted  and  authorized  to  conduct  and  carry  on  its  business  in  this  state.  Nothing 
in  this  section  shall  be  construed  to  prevent  any  foreign  corporation  from  buying, 
selling,  and  otherwise  dealing  in  notes,  bonds,  mortgages,  and  other  securities. 

Sec.  1638.  Permit.  No  foreign  corporation  virhich  has  not  in  good  faith  com- 
plied with  the  provisions  of  this  chapter  and  taken  out  a  permit  shall  possess  the 
right  to  exercise  the  power  of  eminent  domain,  or  exercise  any  of  the  rights  and 
privileges  conferred  upon  corporations,  until  it  has  so  complied  herewith  and  taken 
out  such  permit. 

Sec.  1639.  Penalty.  Any  foreign  corporation  that  shall  carry  on  its  business 
in  violation  of  the  provisions  of  this  chapter  in  the  state  of  Iowa,  by  its  officers, 
agents,  or  otherwise,  without  having  compHed  with  this  statute  and  taken  out  and 
having  a  vahd  permit,  shall  forfeit  and  pay  to  the  state,  for  each  and  every  day 
in  which  such  business  is  transacted  and  carried  on,  the  sum  of  one  hundred  dollars, 
to  be  recovered  by  suit  in  any  court  having  jurisdiction ;  and  any  agent,  officer, 
or  employe  who  shall  knowingly  act  or  transact  such  business  for  such  corporation, 
when  it  has  no  valid  permit  as  provided  herein,  shaU  be  guilty  of  a  misdemeanor, 
and  for  such  offense  shall  be  fined  not  to  exceed  one  hundred  dollars,  or  be  im- 
prisoned in  the  county  jail  not  to  exceed  thirty  days,  or  by  both  such  fine  and  im- 
prisonment, and  pay  all  costs  of  prosecution.  Nothing  contained  in  this  chapter 
shall  relieve  any  person,  company,  corporation,  association,  or  partnership  from 
the  performance  of  any  duty  or  obligation  now  enjoined  upon  or  required  of  it, 
or  from  the  payment  of  any  penalty  or  Uabihty  created  by  the  statutes  heretofore 
in  force,  and  all  foreign  corporations,  and  the  officers  and  agents  thereof,  doing 
business  in  this  state  shall  be  subject  to  aU  the  habihties,  restrictions,  and  duties 
that  are  or  may  be  imposed  upon  corporations  of  hke  character  organized  under 
the  general  laws  of  this  state,  and  shall  have  no  other  or  greater  powers. 

Sec.  1640.  Dissolution.  Receiver.  Courts  of  equity  shall  have  full  power, 
on  good  cause  shown,  to  dissolve  or  close  up  the  business  of  any  corporation,  and 
to  appoint  a  receiver  therefor,  who  shaU  be  a  resident  of  the  state  of  Iowa.  An  action 
therefor  may  be  instituted  by  the  attorney  general  in  the  name  of  the  state,  reserving, 
however,  to  the  stockholders  and  creditors  all  rights  now  possessed  by  them. 

Sec.  1641.  Ownership  of  property.  Corporations  organized  in  any  foreign 
country  or  corporations  organized  in  this  country,  the  stock  of  which  is  owned  in 
whole  or  in  part  by  non-resident  aUens,  shall  have  the  same  rights,  powers,  and 
privileges  with  regard  to  the  purchase  and  ownership  of  real  estate  in  this  state 
as  are  granted  to  non-resident  ahens  in  section  twenty-eight  hundred  and  ninety 
(2890)  of  the  code. 

Corporations  organized  under  the  laws  of  another  state,  territory  or  country  desiring 
to  file  their  articles  under  the  provisions  of  section  1637  are  required  to  conform,  on  the 
filing  of  the  articles,  to  the  laws  of  Iowa  as  they  relate  to  domestic  corporations  in  so  far 
as  such  laws  relate  to  the  fees  required  by  section  1610;  the  limit  of  the  amount  of  au- 
thorized indebtedness,  section  1611;  the  duration  of  the  corporate  existence,  section  1618; 
and  the  general  nature  of  the  business  to  be  transacted  must  conform  to  the  requirements  of 
section  1610.  Such  corporations  are  also  required  to  make  and  file  the  reports  required  by 
Laws,  1909,  c.   105.  •       

Laws,  1909,  c.  105.   An  Act  requiring  all  Corporations  doing  Business 
within  the  State  to  make  an  annual  Report  and  pay  an  annual  Li- 
cense Fee. 


Sec.  1.  Annual  report;  what  to  contain.  Any  corporation,  organized  under 
the  laws  of  this  state  or  under  the  laws  of  any  other  state,  territory,  or  any  foreign 
country,  which  has  complied  with  the  laws  of  this  state  relating  to  the  organization 
of  corporations  and  secured  a  certificate  of  incorporation  or  permit  to  transact 
business  in  this  state,  and  any  corporation  that  may  hereafter  organize  and  become 
incorporated  under  the  laws  of  this  state,  and  shall  secure  a  certificate  of  incor- 
poration or  permit  to  transact  business  in  this  state,  and  any  foreign  corporation 
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that  may  hereafter  comply  with  the  laws  of  this  state  relating  to  foreign  corporations 
and  secure  a  permit  to  transact  business  within  this  state,  shall,  between  the  first 
day  of  July  and  the  first  day  of  August  of  each  year,  make  an  annual  report  to 
the  secretary  of  state,  said  report  to  be  in  such  form  as  he  may  prescribe,  upon 
a  blank  to  be  prepared  by  him  for  that  purpose,  and  such  report  shall  contain  the 
following  information:  1.  Name  and  postoffice  address  of  the  corporation;  2.  The 
amount  of  capital  stock  authorized;  3.  The  amount  of  capital  stock  actually  issued 
and  outstanding;  4.  Par  value  of  such  stock,  designating  whether  preferred 
or  common  stock,  and  amount  of  each  kind;  5.  The  names  and  postoffice  addresses 
of  its  officers  and  directors  and  whether  any  change  of  place  of  business  has  been 
made  during  the  year  previous  to  making  said  report. 

Sec.  2.  Report  signed  and  sworn  to.  Annual  permit.  The  report  required  by 
section  one  (1)  of  this  act  shall  be  signed  and  sworn  to  by  an  officer  of  the  corporation 
and  when  filed  with  the  secretary  of  state  shall  be  accompanied  by  the  fee  required 
in  section  three  (3)  hereof  and  also  by  an  apphcation  for  a  permit  to  be  issued  to 
said  corporation  under  the  provisions  of  this  act;  said  permit  to  be  in  such  form 
as  the  secretary  of  state  may  prescribe  and  which  shall  be  in  force  and  effect  for 
one  year  from  and  after  the  first  day  of  July  of  the  year  in  which  it  is  issued,  except 
that  where  the  term  of  a  corporate  existence  shall  expire  in  less  than  a  year  from 
the  first  day  of  July  aforesaid,  then  said  permit  shall  be  issued  for  such  unexpired 
term  only,  provided,  however,  that  any  corporation  organized  under  the  laws  of 
this  state,  and  any  foreign  corporation  fihng  a  certified  copy  of  its  articles  of  in- 
corporation after  the  first  day  of  April  of  any  year,  shall  be  exempt  from  the  pro- 
visions of  this  act  for  the  period  ending  one  year  from  the  first  day  of  July  following, 
after  which  it  shall  be  subject  to  all  the  pro\dsions  of  this  act. 


Kansas. 


Laws,  1907,  c.  140.  Relating  to  Private  Corporations.  An  Act  relating 
to  Private  Corporations,  and  amendatory  of  the  Provisions  of  certain 
Paragraphs  of  Chapter  23,  General  Statutes  of  1901,  and  repealing  para- 
graphs Nos.  1248,  1249,  1250,  1251,  1252,  1253,  1254,  1255,  1256,  1257, 
1258,  1259,  1260,  1261,  1262,  1263,  1264,  1265,  1266,  1267,  1268,  1269, 
1270,  1271,  1272,  1273,  1283,  1284  and  1311  of  the  General  Statutes 
of  1901,  and  Chapter  150,  Laws  of  1903. 


Sec.  13.  Foreign  corporations.  Any  corporation  organized  under  the  laws 
of  any  other  state,  territory,  or  foreign  country,  and  seeking  to  do  business  in  this 
state,  shall  make  apphcation  to  the  State  Charter  Board,  upon  blank  forms  sup- 
pUed  by  the  secretary  of  state,  for  authority  to  engage  in  business  in  this  state  as 
a  foreign  corporation.  Such  apphcation  shall  set  forth:  1.  A  certified  copy  of  its 
charter  or  articles  of  incorporation;  2.  The  place  where  the  principal  office  of  the 
corporation  is  located.  3.  The  place  where  the  principal  office  or  place  of  business 
in  this  state  is  to  be  located;  4.  The  full  nature  and  character  of  the  business  the 
corporation  proposes  to  conduct  in  this  state;  5.  The  name  and  address  of  each  of 
the  officers,  trustees,  or  directors  of  the  corporation.  6.  A  detailed  statement  of 
the  assets  and  liabilities  of  the  corporation,  which  shall  be  subscribed  and  sworn 
to  by  the  president  and  secretary  of  the  corporation.  7.  The  written  consent  of 
the  corporation,  irrevocable,  that  actions  may  be  commenced  against  it  in  the  pro- 
per court  of  any  county  in  this  state  in  which  a  cause  of  action  may  arise  or  in  which 
the  plaintiff  may  reside  by  the  service  of  process  on  the  secretary  of  state,  and 
stipulating  and  agreeing  that  such  service  shall  be  taken  and  held,  in  all  courts, 
to  be  as  valid  and  binding  as  if  due  service  had  been  made  upon  the  president  and 
secretary  of  the  corporation,  and  shall  be  executed  by  the  president  and  secretary 
of  the  company  and  authenticated  by  the  seal  thereof,  and  shall  be  accompanied 
by  a  duly  certified  copy  of  the  order  or  resolution  of  the  board  of  directors,  trustees, 
or  managers  of  the  corporation  authorizing  the  said  secretary  and  president  to  exe- 
cute the  same. 
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Sec.  14.  Foreign  corporations  engaged  in  business  in  tliis  state  at  the  time 
of  the  passage  of  the  act,  to  wit,  chapter  10,  Laws  of  1898.  Section  17  of  chapter 
23,  General  Statutes  of  1901,  the  same  being  section  3  of  chapter  10,  Laws  of  the 
Extra  Session  of  1898,  is  hereby  amended  to  read  as  follows :  Every  foreign  corpo- 
ration now  doing  business  in  this  state  shall,  within  thirty  days  from  the  taking 
effect  of  this  act,  file  with  the  secretary  of  state  its  written  consent  as  above  spe- 
cified. 

Sec.  15.  Power  of  charter  board.  The  state  charter  board,  in  passing  upon 
the  application  of  a  foreign  corporation,  shall  make  special  inquiry  with  reference 
to  the  solvency  of  such  corporation,  and  for  this  purpose  may  require  such  infor- 
mation and  evidence  as  they  may  deem  proper.  If  they  shall  determine  that  the 
corporation  is  organized  in  accordance  with  the  laws  of  the  state,  territory,  or  foreign 
country  under  which  it  is  incorporated,  that  its  capital  is  unimpaired,  and  that 
it  is  organized  for  a  purpose  for  which  a  domestic  corporation  may  be  formed,  the 
apphcation  shall  be  granted,  and  the  approval  of  the  charter  board  indorsed  there- 
on, and,  upon  the  payment  of  the  fees  provided  by  this  act  to  be  paid,  the  apph- 
cation shall  be  filed  in  the  office  of  the  secretary  of  state,  and  the  secretary  of  state 
shall  issue  a  certificate  setting  forth  the  fact  that  the  application  of  the  corporation 
has  been  approved  by  the  charter  board  and  that  such  corporation  is  authorized 
to  engage  in  business  in  this  state. 

Sec.  16.  Actions,  where  brought.  An  action  against  a  corporation  organized 
under  the  laws  of  any  other  state,  territory,  or  foreign  country,  and  doing  business 
in  this  state,  may  be  brought  in  the  county  where  the  cause  of  action  arose  or  in 
which  the  plaintiff  may  reside.  The  summons  shall  be  directed  to  the  secretary 
of  state,  and  shall  require  the  defendant  to  answer  by  a  certain  day,  not  less  than 
forty  days  nor  more  than  sixty  days  from  its  date.  Said  summons  shall  be  forth- 
with forwarded  by  the  clerk  of  the  court  to  the  secretary  of  state,  who  shall  imme- 
diately forward  a  copy  thereof  to  the  secretary  of  the  corporation  sued;  and  there- 
upon the  secretary  of  state  shall  make  return  of  said  summons  to  the  court  whence 
it  issued,  showing  the  date  of  its  receipt  by  him,  the  date  of  forwarding  such  copy, 
the  name  and  address  of  the  person  to  whom  he  forwarded  said  copy,  and  the  costs 
for  service  and  return  thereof,  which  in  each  case  shall  be  two  dollars  and  fifty 
cents.  Such  return  shall  be  under  his  hand  and  seal  of  office,  and  shall  have  the 
same  force  and  effect  as  a  due  and  sufficient  return  made  by  the  sheriff  on  process 
directed  to  him.  The  secretary  of  state  shall  keep  a  suitable  record-book,  in  which 
he  shall  docket  every  action  commenced  against  a  foreign  corporation  as  aforesaid. 
This  record  shall  show  the  court  in  which  the  suit  is  brought,  the  title  of  the  case, 
the  time  when  commenced,  the  date  and  manner  of  service,  and  the  date  of  pay- 
ment of  the  fee  taxed  as  costs  in  the  case. 

Sec.  17,  Amendments.  Any  corporation  organized  or  existing  under  the  pro- 
visions of  this  act  may,  within  the  limits  of  this  act,  amend  its  charter  in  any  of 
its  parts  by  the  affirmative  vote  of  two-thirds  of  the  shares  of  the  stock  of  such 
corporation,  at  a  meeting  of  the  stockholders  called  for  the  purpose,  in  conformity 
Tvith  the  by-laws  thereof. 

Sec.  21.  Application  fee.  Each  application  to  the  charter  board  for  permission 
to  organize  a  domestic  corporation  or  to  engage  in  business  in  this  state  as  a  foreign 
corporation  shall  be  accompanied  by  a  fee  of  twenty-five  doUars,  to  be  known  as 
an  application  fee;  provided,  that  corporations  organized  for  religious,  educational, 
or  charitable  purposes,  having  no  capital  stock,  shall  not  be  required  to  pay  such  fee. 

Sec.  22.  Filing  and  recording  fee.  Every  corporation  hereafter  organized 
under  the  laws  of  this  state  and  every  foreign  corporation  that  may  be  authorized 
by  the  charter  board  to  engage  in  business  in  this  state  shall  pay  to  the  secretary 
of  state  a  fee  of  two  dollars  and  fifty  cents,  to  be  known  as  a  filing  and  recording  fee. 

[Sec.  23.  As  amended  by  Act  of  February  3,  1911,  relates  to  fees  and  taxation.] 

Sec.  27.  Foreign  corporations.  Any  corporation  organized  under  the  laws  of 
another  state,  territory,  or  foreign  country,  and  authorized  to  do  business  in  this 
state,  shall  be  subject  to  the  same  provisions,  judicial  control,  restrictions,  and 
penalties,  except  as  herein  provided,  as  corporations  organized  under  the  laws  of 
this  state. 

Sec.  28.  What  constitutes  doing  business.  Every  corporation  organized  under 
the  laws  of  another  state,  territory,  or  foreign  country  that  has  an  office  or  place 
of  business  within  this  state,  or  a  distributing  point  herein,  or  that  deUvers  its  wares 
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or  products  to  resident  agents  for  sale,  delivery,  or  distribution,  shall  be  held  to 
be  doing  business  in  this  state  within  the  meaning  of  this  act. 

Sec.  29.  Annual  statement.  Every  corporation  for  profit  doing  business  in 
this  state,  except  banking,  insurance,  and  railroad  corporations,  shall  fUe  in  the 
office  of  the  secretary  of  state,  during  the  month  of  February  of  each  year,  a  state- 
ment of  the  condition  of  the  corporation  at  the  close  of  business  on  the  31st  day 
of  December  next  preceding  the  date  of  fihng.  The  secretary  of  state  shall  prepare 
and  furnish  blank  forms  for  such  armual  statements.  The  statement  to  be  made 
by  a  domestic  corporation  shall  set  forth  the  following:  1.  The  authorized  capital; 
2.  The  paid-in  capital;  3.  The  par  value  of  the  shares  of  the  capital  stock;  4.  A 
complete  and  detailed  statement  of  the  assets  and  liabilities  of  the  corporation; 
5.  A  complete  list  of  the  stockholders,  with  the  postoffice  address  of  each  and  the 
number  of  shares  held  by  each ;  6.  The  names  and  addresses  of  the  officers,  trustees, 
or  directors,  and  manager  elected  for  the  ensuing  year.  The  annual  statement  to 
be  filed  by  a  foreign  corporation  shall  set  forth:  The  full  corporate  name  of  such 
corporation;  the  location  of  its  principal  office  or  place  of  business  without  this 
state;  the  location  of  its  principal  office  or  place  of  business  within  this  state,  if 
any  it  has;  the  names  and  addresses  of  its  officers  and  directors;  the  amount  of  its 
authorized  capital  stock  and  the  amount  of  each  share;  the  amount  of  its  capital 
stock  subscribed ;  and  the  amount  and  general  nature  of  its  resources  and  liabilities, 
in  a  form  to  be  prescribed  by  the  charter  board.  Such  statement  shall  be  sub- 
scribed and  sworn  to  by  the  president  or  general  manager,  and  by  the  secretary 
of  such  corporation,  and  shall  be  made  upon  a  blank  furnished  by  the  secretary 
of  state.  The  fee  for  filing  such  report  and  making  a  certificate  that  the  same  has 
been  mside  and  is  on  file  as  aforesaid  shall  be  one  doUar.  The  secretary  of  state 
may  at  any  time  require  a  further  or  supplementary  report  under  this  section,  which 
shall  contain  the  same  information  and  data  as  specified  in  the  armual  report  herein 
required.  The  failure  of  any  corporation  to  file  the  annual  statement  herein  pro- 
vided for  within  ninety  days  from  the  time  provided  for  filing  the  same  shall  work 
the  forfeiture  of  the  charter  of  any  corporation  organized  under  the  laws  of  this 
state,  and  the  charter  board  may  at  any  time  thereafter  declare  the  charter  of 
such  corporation  forfeited;  and,  upon  the  declaration  of  any  such  forfeiture,  it 
shall  be  the  duty  of  the  attorney-general  to  apply  to  the  district  CJourt  of  the  proper 
county  for  the  appointment  of  a  receiver  to  close  out  the  business  of  such  corporation; 
and  the  failure  of  any  foreign  corporation  to  fUe  such  annual  statement,  as  hereto- 
fore provided,  shall  work  a  forfeiture  of  its  right  or  authority  to  do  business  in 
this  state,  and  the  charter  board  may  at  any  time  declare  such  forfeiture,  and  shall 
forthwith  publish  such  declaration  in  the  official  state  paper.  No  action  shall  be 
maintained  or  recovery  had  in  any  of  the  Courts  of  this  state  by  any  corporation 
doing  business  in  this  state  without  first  obtaining  the  certificate  of  the  secretary 
of  state  that  the  annual  statements  herein  provided  for  have  been  filed  as  required 
by  this  act.  

Kentucki. 
Constitution. 


Sec.  202.  Foreign  corporations  subject  to  laws  relating  to  domestic  corporations. 

No  corporation  organized  outside  the  limits  of  this  state  shall  be  allowed  to  transact 
business  within  the  state  on  more  favorable  conditions  than  are  prescribed  by  law 
to  similar  corporations  organized  under  the  laws  of  this  commonwealth. 


Carroll's  St.  1903. 


Sec.  555.  Consolidation  of  corporations,  how  effected.  Any  two  or  more  cor- 
porations organized  under  this  chapter,  or  the  laws  of  this  or  any  other  state,  may 
consolidate  into  a  single  corporation;  the  directors,  or  a  majority  of  them,  of  such 
corporations  as  desire  to  consoUdate  may  enter  into  an  agreement  signed  by  them, 
prescribing  the  terms  and  conditions  of  consoHdation,  the  mode  of  carrying  same 
into  effect,  and  stating  such  other  facts  as  are  necessary  to  be  set  out  in  articles  of 
incorporation  as  herein  provided  (except  the  facts  required  by  subdivision  5,  section  2, 
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hereof)  as  well  as  the  manner  of  converting  shares  of  the  old  corporation  into  the 
new,  with  such  other  details  and  provisions  as  are  deemed  necessary:  Provided, 
that  such  consolidated  corporations  shall  become  and  be  a  domestic  corporation 
of  this  commonwealth  for  all  purposes,  and  shall  be  subject  to  the  jurisdiction  of 
the  courts  of  this  state  and  to  all  laws  of  this  state  regulating  corporations  orga- 
nized thereunder,  and  their  law  shall  not  be  construed  as  altering  or  repealing  any 
law  regulating  the  taxation  of  bridges  over  streams  forming  the  boundary  line 
of  this  state. 

Written  notice  of  the  intention  to  consolidate  shaU  be  mailed  to  the  address  of 
each  stockholder  of  each  corporation  at  least  twenty  days  previous  to  entering 
into  such  agreement,  and  such  notice  shall  be  published  at  least  two  weeks  in  some 
newspaper  printed  and  circulated  in  the  county  of  its  principal  place  of  business, 
and  the  written  consent  of  the  owners  of  at  least  two-thirds  of  the  capital  stock 
of  each  corporation  shall  be  necessary  to  the  vaHdity  of  such  agreement. 

Sec.  570.  Constitution,  provisions  of  to  be  accepted.  No  law  shall  be  passed 
for  the  benefit  of,  or  in  the  interest  of,  any  corporation  heretofore  created  or  or- 
ganized by  or  under  the  laws  of  this  state  or  any  other  state,  nor  shall  any  cor- 
poration avail  itself  of  the  provisions  of  this  chapter,  unless  such  corporation  shall 
have  previously,  by  a  resolution  adopted  by  its  board  of  directors  and  filed  in  the 
office  of  the  secretary  of  this  state,  accepted  the  provisions  of  the  constitution  of 
this  state;  and  such  resolution,  or  a  certified  copy  thereof,  shall  be  evidence  for 
and  against  such  corporation. 

Sec.  571.  Agent  upon  whom  process  may  be  executed  to  be  located  in  state. 
Penalty.  All  corporations  except  foreign  insurance  companies  formed  under  the 
laws  of  this  or  any  other  state,  and  carrying  on  any  business  in  this  state,  shall 
at  all  times  have  one  or  more  known  places  of  business  in  this  state,  and  an  author- 
ized agent  or  agents  thereat,  upon  whom  process  can  be  served;  and  it  shall  not 
be  lawful  for  any  corporation  to  carry  on  any  business  in  this  state,  until  it  shall 
have  filed  in  the  office  of  the  secretary  of  state  a  statement,  signed  by  its  president 
or  secretary,  giving  the  location  of  its  office  or  offices  in  this  state,  and  the  name 
or  names  of  its  agent  or  agents  thereat  upon  whom  process  can  be  served ;  and  when 
any  change  is  made  in  the  location  of  its  office  or  offices,  or  in  its  agent  or  agents,  it 
shall  at  once  file  with  the  secretary  of  state  a  statement  of  such  change ;  and  the  former 
agent  shall  remain  agent  for  the  purpose  of  service  until  statement  of  appointment 
of  the  new  agent  is  filed ;  and  if  any  corporation  fails  to  comply  with  the  require- 
ments of  this  section,  such  corporation,  and  any  agent  or  employe  of  such  cor- 
poration, who  shall  transact,  carry  on,  or  conduct  any  business  in  this  state,  for  it, 
shall  be  severally  guilty  of  a  misdemeanor,  and  fined  not  less  than  one  hundred  nor 
more  than  one  thousand  dollars  for  each  offense. 

Sec.  572.  Action;  removal  to  or  institution  in  federal  court  forbidden;  penalty. 
If  any  foreign  corporation  shall,  without  the  consent  of  the  adverse  party,  remove 
to  a  federal  court  any  action  pending  against  it  in  any  court  of  this  state,  or  institute 
an  action  against  a  citizen  of  this  state  in  a  federal  court  of  this  state,  such  action 
on  the  part  of  the  corporation  shall  forfeit  its  right  to  transact  or  carry  on  any 
business  in  this  state;  and  such  corporation,  and  any  officer,  agent,  or  employe 
thereof,  who  shall  thereafter  transact  or  engage  in  any  business  or  employment 
for  such  corporation  in  this  state  shall  be  severally  guilty  of  a  misdemeanor,  and, 
upon  indictment  and  conviction  in  the  circuit  court  of  any  county  in  which  such 
corporation,  or  any  officer,  agent,  or  employe  thereof  transacts  or  engages  in  any 
business,  be  fined  for  each  offense  not  less  than  five  hundred  nor  more  than  one 
thousand  dollars. 

Sec.  576.  Word  "incorporated"  to  be  used  by  certain  corporations.  Penalty. 
Every  corporation  organized  under  the  laws  of  this  state,  and  every  corporation 
doing  business  in  this  state,  shall,  in  a  conspicuous  place,  on  its  principal  place 
or  places  of  business,  in  letters  sufficiently  large  to  be  easily  read,  have  painted  or 
printed  the  corporate  name  of  such  corporation,  and  immediately  under  the  same, 
in  like  manner,  shall  be  printed  or  painted  the  word  "incorporated."  And  immedia- 
tely under  the  name  of  such  corporation,  upon  aU  printed  or  advertising  matter 
used  by  such  corporation,  except  railroad  companies,  banks,  trust  companies, 
insurance  companies,  and  building  and  loan  associations,  shall  appear  in  letters 
sufficiently  large  to  be  easily  read,  the  word  "incorporated."  Any  corporation 
which  shall  faU  or  refuse  to  comply  with  the  provisions  of  this  section  shall  be 
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subject  to  a  fine  of  not  less  than  one  hundred  dollars  and  not  more  than  five  hundred 
dollars. 

Sec.  4189  g.  Reports  when  to  be  made.  Domestic  corporations  hereafter  in- 
corporated, and  foreign  corporations  hereafter  becoming  the  owner  of  property  or 
transacting  business  in  this  state,  shall  make  such  report  to  the  auditor  of  public 
accounts  in  the  manner  provided  in  this  article,  on  or  before  February  first  suc- 
ceeding their  incorporation  or  succeeding  their  becoming  the  owner  of  property, 
or  transacting  business,  in  this  state;  and  shall  make  such  report  on  or  before  said 
date  annually  thereafter.  And,  except  as  provided  in  section  six  (4189f)  of  this 
article,  such  corporations  shall  pay  the  annual  license  tax  at  the  rate  and  in  the 
proportion  provided  in  section  three  (4189c);  and  in  aU  respects  be  subject  to  all 
the  provisions  and  penalties  in  this  article  contained  and  prescribed. 

Sec.  4189 h.  Penalty  for  false  statements.  Any  person  who  shall  falsely  make 
any  affidavit  herein  required  shall  be  guilty  of  false  swearing  and,  upon  conviction 
therefor,  shall  suffer  the  pains  and  penalties  in  such  case  made  and  provided.  And 
any  corporation  which  willfully  violates  the  provisions  of  this  article  or  any  of 
such  provisions,  or  wiUfuUy  fails  or  neglects  to  perform  any  duty  herein  imposed 
upon  it,  shall  be  deemed  guilty  of  a  misdemeanor  and,  upon  conviction,  shaU.  be 
fined  any  sum  not  less  than  fifty  dollars  nor  more  than  one  thousand  dollars  for 
saeh  offense ;  the  same  to  be  recovered  by  penal  action  or  by  indictment  in  the 
circuit  court  of  Frankhn  county;  and  every  such  judgment  of  conviction  for  failure 
to  report  or  for  failure  to  pay  the  annual  license  tax  required,  shall  also  provide 
that  the  right  to  be  a  corporation  and  to  exercise  the  rights  and  franchises  of  a 
corporation  in  this  state,  shall  be  suspended  until  the  fine  and  costs  and  aU  taxes 
and  penalties  due  the  state  shall  be  paid  or  replevied,  or  the  judgment  superseded. 
Every  corporation  failing  to  pay  its  taxes  as  provided  in  this  article  within  the 
time  herein  prescribed  shall  be  deemed  a  delinquent,  and  a  penalty  of  ten  per  cent, 
on  the  amount  of  such  tax  shall  attach,  and  thereafter  such  tax  shaU  bear  interest 
at  the  rate  of  ten  per  cent,  per  annum,  the  same  to  be  collected  in  the  same  manner 
and,  by  the  same  process  as  the  tax  is  collected. 


Maryland. 
Pub.  Gen.  Laws,  1904,  Art.  23.^) 


Sec.  65.  Definition  of  foreign  corporation.  The  term,  foreign  corporation, 
as  used  in  this  article,  shaU  mean  every  corporation,  association,  or  organization, 
other  than  a  national  bank,  which  has  been  established,  organized,  or  chartered 
under  laws  other  than  those  of  this  state. 

Sec.  66.  Subject  to  laws  of  state.  No  foreign  corporation  shall  engage  or  con- 
tinue in  any  kind  of  business  in  this  state,  the  transaction  of  which  by  domestic 
corporations  is  not  permitted  by  the  laws  thereof.  And  every  foreign  corporation 
doing  business  in  this  state  shall  be  deemed  thereby  to  have  assented  to  all  the 
provisions  of  the  laws  thereof. 

Sec.  67.  Suits.  Any  person  or  corporation,  whether  a  resident  or  a  non-resident 
of  this  state,  may  sue  any  foreign  corporation  regidarly  doing  business  or  regularly 
exercising  any  of  its  franchises  herein  for  any  cause  of  action.  Such  suit  may  be 
brought  in  any  county  or  in  the  city  of  Baltimore,  as  the  case  may  be,  where  its 
principal  office  in  this  state,  named  in  the  certificate  provided  for  by  the  next 
succeeding  section  of  this  article,  is  located  or  where  it  regularly  transacts  business 
or  exercises  its  franchise,  or  in  a  local  action  where  the  subject-matter  thereof 
lies ;  and  a  corporation  acting  as  surety  may  be  sued  wherever  a  similar  corporation 
of  this  state  could  be  sued  under  the  provisions  of  section  62  of  this  article.  Process 
may  be  directed  to  the  sheriff,  constable  or  other  proper  officer  of  any  county  or 
of  the  city  of  Baltimore,  returnable  to  the  clerk  of  the  court  out  of  which,  or  to  the 
justice  of  the  peace  by  which  the  same  was  issued,  and  may  be  served  as  follows: 
If  such  corporation  has  a  resident  agent  authorized  and  prepared  to  accept  service 
as  provided  by  section  68  of  this  article,  such  process  shall  be  served  upon  him. 
If  the  corporation  has  no  resident  agent  so  authorized  and  prepared,  process  may 

1)  Aa  amended  by  Laws,  1908,  c.  475. 
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be  served  (subject  to  the  special  proAdsion  for  insurance  companies  and  fraternal 
beneficiary  societies,  orders  or  associations  hereinafter  mentioned)  upon  any  presi- 
dent, manager,  director,  ticket  agent,  or  officer  of  the  corporation,  or  upon  any 
agent  or  other  person  in  its  service.  In  all  cases,  however,  a  copy  of  the  process 
shall  be  left  with  the  person  upon  whom  it  is  served;  and  where  process  is  served 
upon  any  person  other  than  the  resident  agent,  president,  director,  or  other  officer 
of  the  corporation,  a  copy  of  the  process  shall  also  be  left  at  its  principal  office 
in  this  state,  if  there  be  one  named  as  aforesaid.  If  any  foreign  corporation  shall, 
after  iacurring  liability  in  this  state  or  after  making  any  contract  with  a  resident 
thereof,  cease  to  do  business  or  to  have  such  resident  agent  or  a  president,  director, 
manager,  or  other  officer  herein,  then  and  in  such  case  suit  may  be  brought  in  the 
county  or  city  in  which  the  plaintiff  resides  and  process  may  be  served  upon  any 
person  in  this  state  who  was  last  a  resident  agent,  president,  director,  manager, 
or  other  officer  of  such  corporation  in  this  state;  provided,  however,  that  a  copy 
of  such  process  shall  also  be  served  on  the  president  or  some  director  of  such  foreign 
corporation  wherever  he  may  be  found,  and  an  affidavit  of  such  service  be  made 
by  the  person  serving  the  same  (whether  he  be  a  resident  or  a  non-resident  of  this 
state)  before  any  officer  authorized  by  the  laws  of  this  state  to  take  the  acknow- 
ledgment of  deeds  to  be  recorded  therein.  And  the  affidavit  showing  such  service 
and  the  time  thereof  shall  be  returned  to  the  court  in  which  the  suit  against 
such  foreign  corporation  is  pending.  Nothing  herein  shall  prevent  or  affect  the 
issue  of  attachments  against  foreign  corporations  as  now  or  hereafter  allowed 
by  law. 

Sec.  68.  Papers  to  be  filed.  Every  foreign  corporation  which  has  a  usual  office  or 
place  of  business  in  this  state,  except  insurance  companies  hereinafter  provided  for, 
but  including  any  corporation  which  is  engaged  in  this  state  permanently  or  tempora- 
rily, and  with  or  without  a  usual  place  of  business  therein,  in  the  construction,  alter- 
ation, erection,  or  repair  of  any  building,  bridge,  railroad,  railway,  or  structure  of  any 
kind,  shall,  before  doing  business  herein,  file  with  the  secretary  of  state,  who  shall  re- 
cord the  same:  1.  A  certified  copy  of  its  charter  or  certificate  of  incorporation;  2.  A 
certificate  to  be  renewed  annually  before  the  first  day  of  April  in  every  year,  sub- 
scribed and  sworn  to  by  its  president,  or  treasurer,  or  a  majority  of  its  board  of 
directors  and  accompanied  by  the  annual  fee  of  one  dollar  for  recording  such  renewal, 
showing:  a)  the  corporate  name;  b)  the  names  and  addresses  of  its  president, 
treasurer,  secretary,  and  the  members  of  its  board  of  directors;  c)  its  principal 
office  in  this  state  and  in  the  state  of  incorporation;  d)  the  amount  of  its  capital 
stock  authorized  and  issued,  the  number  and  par  value  of  the  shares  and  the  amount 
paid  in  thereon,  and  the  names  and  addresses  of  its  shareholders  in  this  state,  and 
the  number  of  shares  held  by  each,  and  the  amount  of  its  capital  employed  in  this 
state;  e)  the  name  and  address  of  its  agent,  resident  in  this  state,  and  authorized 
to  accept  service  of  process  upon  it ;  and  f )  its  willingness  that  so  long  as  any  liability 
remains  outstanding  against  it  in  this  state,  the  authority  of  such  agent  shall  con- 
tinue until  a  substitute  is  appointed  and  certified  to  the  secretary  of  state.  At  the 
time  of  filing  the  original  papers  required  by  this  section  every  such  foreign  cor- 
poration shall  pay  to  the  secretary  of  state  for  the  use  of  the  state,  a  fee  of  twenty- 
five  dollars,  upon  receipt  of  which  he  shall  issue  to  it  the  certificate  setting  forth 
that  it  is  entitled  to  do  business  in  this  state,  and  for  all  such  fees  said  secretary 
of  state  shall  account  quarterly  to  the  comptroller  and  pay  the  same  forthwith 
to  the  state  treasurer  for  the  use  of  the  state,  less  the  costs  and  expenses  of  re- 
cording the  same. 

Sec.  69.  Penalty.  Every  officer  of  any  such  foreign  corporation  which  fails 
to  comply  with  the  provisions  of  the  preceding  section,  and  every  agent  of  such 
non-complying  corporation,  who  transacts  business  for  it  in  this  state,  shall  be 
guilty  of  a  misdemeanor  and  Uable  to  a  fine  of  two  hundred  doUars.  Such  failure 
shall  not  affect  the  validity  of  any  contract  made  with  such  non-complying  cor- 
poration, but  no  suit  shall  be  maintained  in  any  of  the  courts  of  this  state  by  any 
such  corporation  until  it  has  complied  with  the  requirements  of  this  article. 

Sec.  71.  Penalty.  If  the  annual  certificate  and  tax  shall  not  be  filed  and  paid 
as  required  by  the  preceding  sections,  then  on  the  first  day  of  November  following, 
the  comptroller  shall  place  the  tax  bill  in  the  hands  of  the  attorney-general  for 
collection  by  suit;  and  the  officers  and  agents  shall  be  liable  to  the  penalty  imposed 
by  section  69  of  this  article. 
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Sec.  72.  Taxation.  Every  foreign  corporation  doing  business  in  this  state, 
shall  pay  such  taxes,  fees,  and  charges  as  are  now  or  may  hereafter  be  prescribed 
by  law;  every  foreign  corporation,  whatever  the  nature  of  its  business,  shall  be 
subject  to  taxation  upon  its  real  and  personal  property  situated  in  this  state,  as 
if  the  same  belonged  to  a  natural  person;  and  nothing  herein  shall  exempt  from 
taxation  the  shares  of  a  foreign  corporation  owned  by  residents  of  this  state. 


Mississippi. 
Code,  1906. 

Sec.  914.  Of  foreign  corporations.  Corporations  which  exist  by  the  laws  of 
any  other  state  of  the  union,  by  the  acts  of  congress,  or  the  laws  of  any  foreign 
country,  may  sue  in  this  state  by  their  corporate  names,  and  they  shall  also  be 
liable  to  be  sued  or  proceeded  against,  by  attachment  or  otherwise,  as  individual 
non-resident  debtors  may  be  sued  or  proceeded  against.  And  the  acts  of  the  agents 
of  any  such  foreign  corporation  shall  have  the  same  force  and  validity  as  the  acts 
of  agents  of  private  persons;  but  such  foreign  corporations  shall  not  do  or  commit 
any  act  in  this  state  contrary  to  the  laws  or  policy  thereof,  and  shall  not  be  allowed 
to  recover  on  any  contract  made  in  violation  of  law  or  public  policy. 

Sec.  915.  Foreign  corporations  may  be  domesticated.  Every  company  or  cor- 
poration incorporated  under  the  laws  of  any  other  state,  territory,  or  country, 
now  doing  business  in  this  state,  or  hereafter  desiring  to  do  business  in  this  state, 
and  desiring  to  become  a  domestic  corporation  in  this  state,  may  file  with  the  gov- 
ernor of  the  state  a  copy  of  its  charter,  or  articles  of  incorporation  or  association, 
or  in  case  such  company  or  corporation  is  incorporated  merely  by  a  certificate, 
then  a  copy  of  its  certificate  of  incorporation,  duly  authenticated  and  certified 
under  the  great  seal  of  the  state  in  which  it  was  incorporated  by  charter  or  certif- 
icate. 

Sec.  916.  Same;  attorney-general  and  the  governor  to  approve  charter.  When 
said  copy  has  been  filed  with  the  governor  of  this  state,  he  shall  first  take  the  ad- 
vice of  the  attorney-general  of  the  state  as  to  the  constitutionahty  and  legaUty 
of  the  provisions  of  such  charter  or  articles  of  incorporation  or  association,  and 
if  the  attorney-general  shaU  certify  to  the  governor  that  he  finds  nothing  in  said 
charter  or  articles  of  incorporation  or  association  that  are  violative  of  the  consti- 
tution or  laws  of  this  state,  the  governor  of  the  state  may  approve  the  same,  and 
he  shall  write  his  approval  at  the  bottom  of  said  charter  or  articles  of  incorporation 
or  association  or  certificate  of  incorporation,  and  shall  sign  his  name  thereto,  and 
shall  cause  the  great  seal  of  the  state  to  be  thereto  affixed  by  the  secretary  of 
state;  but  the  governor  may  require  amendments  or  alterations  to  be  made  pre- 
vious to  signing  same,  or  if  deemed  expedient  by  him  he  may  withold  his  approval 
entirely. 

Sec.  917.  Same;  charter  to  be  recorded  by  secretary  of  state.  The  secretary  of 
state  shall  then  cause  all  such  charters  or  articles  of  incorporation  or  association, 
or  certificate  of  incorporation,  after  he  has  received  the  same  from  the  governor 
with  his  approval  as  provided  in  the  preceding  section,  to  be  duly  recorded  in  a 
book  to  be  kept  for  that  purpose,  and  shall  cause  to  be  issued  to  said  corporation 
a  copy  of  the  charter  or  articles  of  incorporation  or  certificate  so  filed  properly 
certified  under  the  seal  of  his  office,  and  a  copy  of  such  charter  of  incorporation 
or  articles  of  incorporation,  or  certificate  certified  to  by  the  secretary  of  the  state, 
shall  be  taken  by  aU  courts  of  this  state  as  evidence  that  the  said  corporation  has 
comphed  with  the  provisions  of  this  act,  and  is  entitled  to  aU  the  rights  and  bene- 
fits therein  conferred,  but  said  corporation  shall  pay  to  the  secretary  of  state  the 
same  fees  required  of  similar  corporations  formed  under  the  laws  of  this  state.  Any 
corporation  shall,  upon  comphance  with  this  law,  become  to  all  intents  and  purposes 
a  corporation  of  this  state,  and  shall  be  entitled  to  all  the  rights  and  privileges 
and  be  subject  to  all  the  duties,  obligations,  restrictions,  habiUties,  hmits,  and  pen- 
alties conferred  and  imposed  by  laws  of  this  state  upon  similar  corporations  in- 
corporated under  the  laws  of  this  state. 

Sec.  918.  Agent  upon  whom  process  to  be  served.  In  any  action  against  any 
foreign  corporation  becoming  domesticated  imder  the  provisions  of  this  act  pro- 
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cess  therein  to  be  executed  upon  such  corporations  may  be  served  upon  the  secretary 
of  state,  or  any  agent  of  such  corporation  of  this  state,  and  such  service  of  process 
shall  be  as  effectual  and  shall  have  the  same  force  and  effect  as  if  it  had  been  served 
upon  the  officers  of  domestic  corporations,  as  provided  by  law,  and  the  venue  of 
such  action  shall  be  governed  by  the  laws  of  this  state  relating  to  suits  against 
corporations. 

Sec.  919.  Foreign  corporations  subject  to  suit  in  this  state.  Any  corporation 
claiming  existence  under  the  laws  of  any  other  state  or  of  any  country  foreign  to 
the  United  States  found  doing  business  in  this  state,  shall  be  subject  to  suit  here 
to  the  same  extent  that  corporations  of  this  state  are,  by  the  laws  thereof,  liable 
to  be  sued  by  any  resident  of  this  state,  and  also  so  far  as  relates  to  any  transaction 
had  in  whole  or  in  part  within  this  state,  or  any  cause  of  action  arising  here.  And 
any  corporation  having  any  transaction  with  persons  or  having  any  transaction 
concerning  property  situated  in  this  state,  through  any  agency  whatever,  acting 
for  it  within  this  state,  shaU  be  held  to  be  doing  business  here  within  the  meaning 
of  this  section. 

Sec.  920.  Process  may  be  served  upon  agent.  Process  may  be  served  upon  any 
agent  of  said  corporation  found  within  the  county  where  the  suit  is  brought,  no 
matter  what  character  of  agent  such  person  may  be ;  and  in  the  absence  of  an  agent 
it  shall  be  sufficient  to  serve  the  process  upon  any  person,  if  found  within  the 
county  where  the  suit  is  brought,  who  represented  the  corporation  at  the  time  of 
the  transaction  out  of  which  the  suit  arises  took  place,  or  if  the  agency  through 
which  the  transaction  was  had  be  itself  a  corporation,  then  upon  any  agent  of  that 
corporation  upon  whom  process  might  have  been  served  if  it  were  the  defendant. 
The  officer  serving  the  process  shall  state  the  facts,  upon  whom  issued,  etc.,  in  his 
return,  and  service  of  process  so  made  shaU  be  as  effectual  as  if  a  corporation  of 
this  state  were  sued,  and  the  process  has  been  served  as  required  by  law;  but  in 
order  that  defendant  corporation  may  also  have  effectual  notice,  it  shall  be  the 
duty  of  the  clerk  to  immediately  mail  a  copy  of  the  process  to  the  home  office  of 
the  corporation  by  registered  letter,  the  postage  and  fees  of  which  shall  be  taxed  as 
other  costs.  The  clerk  shall  file  with  the  papers  in  the  cause  a  certificate  of  the  fact 
of  such  mailing,  and  make  a  minute  thereof  upon  the  docket,  and  no  judgment 
shall  be  taken  in  the  case  until  thirty  days  after  the  date  of  such  mailing. 

Sec.  935.  Foreign  corporations  to  file  charters.  Every  company  or  corpora- 
tion for  profit  incorporated  under  or  by  virtue  of  the  laws  of  any  government  or 
of  any  other  state  or  territory,  now  or  hereafter  doing  business  in  this  state,  shall 
file  in  the  office  of  the  secretary  of  state  a  copy  of  its  charter  or  articles  of  incor- 
poration, or  in  case  such  company  or  corporation  is  incorporated  merely  by  a  certif- 
icate, then  a  copy  of  such  certificate,  duly  certified  and  authenticated.  Said  char- 
ters, articles  of  incorporation,  or  certificates  so  to  be  fUed  shall  be  duly  certified  by 
the  president,  secretary,  or  secretaries  or  other  chief  executive  of  such  corporation 
and  by  attaching  thereto  the  corporate  seal,  and  the  secretary  of  state,  upon  the 
payment  of  the  fees  provided  in  this  chapter,  shall  give  certificate  that  said  corpo- 
ration has  filed  a  copy  of  its  charter  or  articles  of  incorporation  as  required  by  this 
chapter,  and  any  foreign  corporation  which  shall  not  file  a  copy  of  its  charter  or 
certificate  or  articles  of  incorporation  as  provided  in  this  chapter  shall  be  Uable 
to  a  fine  of  not  less  than  one  hundred  dollars.  This  section  shall  not  apply  to  in- 
surance companies,  and  is  not  to  be  taken  or  construed  to  change  or  modify  the 
laws  which  are  directly  appUcable  to  that  character  of  corporations. 


Missouri. 
Ann.  St.  1906. 


Sec.  1007.  Corporations  of  other  states  may  be  sued,  how.  Any  corporation 
incorporated  by  any  other  state  or  country,  and  having  property  in  this  state,  shall 
be  hable  to  be  sued,  and  the  property  of  the  same  shall  be  subject  to  attachment, 
in  the  same  manner  as  individuals,  residents  of  other  states  or  countries,  and  having 
property,  are  now  Uable  to  be  sued,  and  their  property  subject  to  be  attached. 

Sec.  1014.  Foreign  corporations  shall  report,  what  and  when.  Every  incor- 
porated company,  except  railroad,  building  and  loan,  and  insurance  companies. 
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formed  in  any  state,  territory,  or  country  other  than  the  state  of  Missouri,  doing 
business  in  and  having  an  office,  factory,  or  plant  in  this  state,  shall,  annually, 
on  the  first  day  of  July,  report  to  the  secretary  of  state  the  location  of  its  principal 
office,  factory,  or  plant  in  this  state,  the  name  of  its  principal  officer  in  this  state, 
the  cash  value  of  all  of  its  personal  property  and  of  all  of  its  real  estate  within  this 
state  on  the  first  day  of  June  immediately  preceding,  the  amount  of  taxes,  city, 
county,  and  state,  paid  by  the  corporation  in  this  state,  for  the  year  preceding  the 
date  of  the  report. 

Sec.  1015.  Failure  to  receive  blanks  no  excuse  for  failure  to  report.  It  is  hereby 
made  the  duty  of  the  officers  of  all  corporations  affected  by  this  act  to  keep  their 
books  and  accounts  in  such  a  manner  as  to  enable  them  accurately  to  comply 
therewith.  It  shall  also  be  the  duty  of  such  officers  of  corporations  to  promptly 
make  and  return  the  reports  required  by  this  article;  and  no  corporation  to  which 
this  article  appUes  shall  be  held  to  be  excused  from  making  the  report  herein  re- 
quired by  reason  of  failure  to  receive  the  blanks  provided  to  be  supphed  by  the 
secretary  of  state  by  section  1012  of  this  article. 

Sec.  1016.  By  whom  reports  shall  be  signed.  Each  of  said  reports  shall  be  signed 
and  sworn  to  according  to  law,  before  an  officer  authorized  to  administer  oaths, 
by  the  president  or  secretary,  if  the  corporation  be  organized  under  the  laws  of  thia 
state,  and  by  its  principal  officer  in  this  state,  if  organized  in  any  other  state,  terri- 
tory, or  country.  And  in  case  said  corporation  is  in  the  hands  of  any  assignee  or 
receiver,  then  such  report  shall  be  signed  and  sworn  to  by  said  assignee  or  re- 
ceiver. 

Sec.  1017.  Penalty  for  failure  to  make  report;  duty  of  secretary  of  state.  Every 
incorporation  to  which  this  act  applies,  failing,  within  sixty  days  from  July  the  1st 
in  each  year,  to  make  the  report  herein  provided  for,  shall  be  subject  to  a  fine  of 
not  less  than  fifty  nor  more  than  one  thousand  dollars  for  each  offense,  and  each 
succeeding  thirty  days  of  such  failure  shall  constitute  a  separate  offense  and  be 
subject  to  a  like  fine,  which  said  fines  shall  be  cumulative,  and  one  action  may  be 
maintained  to  recover  one  or  more  such  fines,  to  be  recovered  before  any  court 
of  competent  jurisdiction.  No  suit  shall  be  maintained  for  any  such  offense  unless 
brought  within  six  months  from  September  1st  of  the  year  in  which  the  report  is 
due,  which  date  shall  be  the  time  when  such  right  of  action  accrues ;  and  it  is  here- 
by made  the  duty  of  the  secretary  of  state,  as  soon  as  practicable  after  the  first 
day  of  September  in  each  year,  to  report  to  the  prosecuting  attorney  of  the  county 
in  which  any  such  dehnquent  corporation  may  be  located,  the  fact  of  its  failure 
to  make  the  required  report,  and  the  prosecuting  attorney  shall,  at  the  first  court 
term  after  he  receives  the  report  from  the  secretary  of  state,  institute  proceedings 
in  the  name  of  the  state,  at  the  relation  of  the  county,  to  recover  the  fine  or  fines  herein 
provided  for,  which  shall  be  appUed  to  the  county  revenue  fund,  except  that  for 
instituting  and  prosecuting  said  suits  the  prosecuting  attorney  shall  receive  as  his 
compensation  one-fourth  of  the  penalty  collected,  and  in  case  any  such  suit  shall 
be  taken  to  either  of  the  courts  of  appeals  or  the  supreme  court,  then  the  attorney- 
general  is  hereby  required  to  assist  the  prosecuting  attorney,  and  the  attorney- 
general  shall  also  be  entitled  to  one-fourth  of  the  amount  recovered  from  the  cor- 
poration violating  the  law.  The  secretary  of  state  shall,  whenever  a  corporation 
makes  its  report  after  the  time  provided  by  law  for  the  making  of  such  report, 
certify  that  fact  to  the  prosecuting  attorney. 

Sec.  1018.  Duty  of  retiring  corporation  to  report  affidavit  of  dissolution  to 
secretary;  penalty  for  failure.  The  president  or  secretary  of  every  domestic  incorpo- 
rated company  in  this  state,  when  it  shall  dissolve,  and  the  principal  officer  of  every 
foreign  corporation  when  it  shall  retire  from  business  in  this  state,  is  hereby  required 
to  file  with  th^  secretary  of  state  an  affidavit  to  that  effect,  and  any  failure  to 
comply  with  the  provisions  of  this  section  shall  subject  such  company  or  the  officers 
thereof  to  a  penalty  of  from  fifty  to  five  hundred  dollars,  to  be  collected  as  is  pro- 
vided for  the  collection  of  penalties  and  remuneration  of  prosecuting  officers  in 
section  1017  of  this  article.  The  mere  retirement  from  business  of  a  domestic  cor- 
poration, without  dissolution,  shall  not  excempt  it  from  the  requirement  to  make 
reports  under  this  article.  The  prosecuting  attorneys  in  the  various  counties,  to 
whom  corporations  are  reported  as  having  failed  to  comply  with  this  act,  when 
they  shall  be  unable  to  find  the  officers  of  said  corporations,  or  to  secure  service 
upon  them  for  its  violation,  or  when  they  shall  ascertain  that  said  corporations  were 
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dissolved  before  the  passage  of  this  act,  are  hereby  required  to  certify  the  fact  to 
the  secretary  of  state,  separately  as  to  each  corporation,  and  such  certificate  shall 
be  taken  by  the  secretary  of  state  as  prima  facie  evidence  that  the  corporation 
is  defunct  and  out  of  existence  for  the  purposes  of  the  records  of  his  office. 

Sec.  1019.  Assessors  to  report  lists  of  corporations,  when.  It  shall  be  the  duty 
of  the  assessor  of  each  county,  and  the  president  of  the  board  of  assessors  in  the 
city  of  St.  Louis,  to  make  to  the  secretary  of  state,  when  requested  by  him  so  to 
do,  a  report  of  all  the  incorporated  companies,  foreign  or  domestic,  doing  business 
in  the  county  for  which  he  was  elected,  and  in  the  city  of  St.  Louis,  and  he  shall 
receive  compensation  therefor  from  the  county  or  city. 

Sec.  1020.  Secretary  of  state  to  report  summary  of  reports  to  general  assembly. 
It  shall  be  the  duty  of  the  secretary  of  state  to  bind  in  books  the  reports  received 
from  corporations  under  this  act,  and  to  prepare  and  print,  before  each  regular 
meeting  of  the  general  assembly,  and  to  submit  thereto,  250  copies  of  a  condensed 
statement  of  the  totals  of  each  item  required  by  this  act  to  be  reported. 

Sec.  1021.  Circuit  attorney  in  St.  Louis,  duties  of.  The  circuit  attorney  shall 
for  the  city  of  St.  Louis  perform  such  duties  as  are  in  this  act  provided  to  be  done 
by  the  prosecuting  attorneys. 

Sec.  1022.  General  office  must  be  kept  in  state;  railroads.  Every  corporation 
created  by  or  existing  under  the  laws  of  this  state  shall  have  and  keep  a  general 
office  for  the  transaction  of  business,  and  shall  have  and  keep  such  office  within 
this  state,  and  shall  have  at  least  three  of  its  directors  citizens  and  residents  of  this 
state,  and  in  case  such  a  corporation  is  a  railroad  or  a  railway  company,  it  shall 
have  such  general  office  located  on  or  near  the  hne  of  its  road  or  route  mentioned 
in  its  charter  or  articles  of  association.  Every  corporation,  wherever  or  however 
created  or  existing,  which  owns,  controls,  or  operates  a  railroad  of  one  hundred 
and  fifty  miles  or  more  in  length  in  this  state,  and  which  railroad  in  this  state 
was  constructed  under  a  franchise  or  charter  granted  by  or  derived  from  this  state, 
shah  have  its  general  office  for  the  control,  operation,  and  management  of  such  rail- 
road located  in  this  state,  and  on  or  near  the  line  of  the  said  railroad :  Provided, 
that  where  two  or  more  such  railroads  are  under  a  common  control  or  manage- 
ment, the  maintenance  of  but  one  general  office  therefor  within  this  state,  and 
upon  the  line  of  some  one  of  such  railroads,  shall  be  required.  At  such  general 
office  shall  be  kept  the  offices  of  the  superintendent,  general  manager,  or  director, 
traffic  manager,  auditor,  treasurer,  and  paymaster,  general  freight  agent,  and  general 
ticket  and  passenger  agent,  under  whatever  name  the  duties  usually  pertaining 
to  such  offices  may  be  transacted,  together  with  aU  books  of  account  and  papers 
appertaining  to  the  business  of  such  offices ;  and  if  the  corporation  was  created  by 
or  exists  under  the  laws  of  this  state,  there  shall  also  be  kept  at  such  general  office 
the  office  of  the  secretary  of  the  corporation,  and  aU  of  the  records  and  books  of 
such  corporation. 

Sec.  1023.  Penalty.  Any  corporation  failing  or  refusing  to  obey  or  comply 
with  any  of  the  provisions  of  the  foregoing  section  for  the  period  of  six  months, 
shall  be  deemed  and  held  to  have  forfeited  any  charter  or  franchise  granted  by  or 
derived  from  this  state,  and  shall  be  enjoined  from  transacting  any  business  within 
the  hmits  of  this  state;  and  such  forfeiture  and  injunction  may  be  decreed  by  any 
circuit  court  of  any  county  in  which  such  corporation  may  do  business,  or  into  which 
any  line  of  such  railroad  or  railway  may  extend,  in  a  suit  to  be  instituted  for  that 
purpose,  in  the  name  of  the  state  of  Mssouri,  by  the  prosecuting  attorney  of  the 
county  in  which  such  suit  is  prosecuted. 

Sec.  1024.  Foreign  corporations  to  keep  office  in  this  state,  when;  subject  to 
same  conditions  as  domestic  concerns;  not  permitted  to  encumber  property,  when. 
Every  corporation  for  pecuniary  profit  formed  in  any  other  state,  territory,  or 
country,  before  it  shall  be  authorized  or  permitted  to  transact  business  in  this  state, 
or  to  continue  business  therein  if  already  established,  shall  have  and  maintain  a 
pubUc  office  or  place  in  this  state  for  the  transaction  of  its  business,  where  legal 
service  may  be  obtained  upon  it,  and  where  proper  books  shall  be  kept  to  enable 
such  corporation  to  comply  with  the  constitutional  and  statutory  provisions  gov- 
erning such  corporation;  and  such  corporation  shall  be  subjected  to  all  the  UabiU- 
ties,  restrictions,  and  duties  which  are  or  may  be  imposed  upon  corporations  of  like 
character  organized  under  the  general  laws  of  this  state,  and  shall  have  no  other 
or  greater  powers.    And  no  foreign  corporation  estabUshed  or  maintained  in  any 
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way  for  pecuniary  profit  of  its  stockholders  or  members  shall  engage  in  any  business 
other  than  that  expressly  authorized  in  its  charter,  or  the  law  of  this  state  under  which 
it  may  come,  nor  shall  it  hold  any  real  estate  for  any  period  longer  than  six  years, 
except  such  as  may  be  necessary  and  proper  for  carrying  on  its  legitimate  business. 
And  no  corporation  incorporated  under  the  laws  of  any  other  state,  territory,  or 
country,  doing  business  in  this  state,  shall  be  permitted  to  mortgage,  pledge,  or  other- 
wise encumber  its  real  or  personal  property  situated  in  this  state,  to  the  injury 
or  exclusion  of  any  citizen  or  corporation  of  this  state  who  is  a  creditor  of  such  for- 
eign corporation,  and  no  mortgage  by  any  foreign  corporation,  except  railroad 
and  telegraph  companies,  given  to  secure  any  debt  created  in  any  other  state,  shall 
take  effect  as  against  any  citizen  or  corporation  of  this  state,  until  aU  of  its  liabih- 
ties  due  to  any  person  or  corporation  in  this  state  at  the  time  of  recording  such 
mortgage  have  been  paid  and  extinguished. 

Sec.  1315.  Foreign  corporations  to  procure  a  license  from  secretary  of  state. 
No  corporation  organized  or  incorporated  under  the  laws  of  any  other  state  shall 
do  business  in  this  state  if  such  company  if  organized  in  this  state  would  organize 
under  article  9  of  chapter  12  of  the  revised  statutes,  or  acts  amendatory  thereof, 
without  first  procuring  a  Ucense  therefor,  which  hcense  shall  be  granted  by  the 
secretary  of  state. 

Sec.  1316.  Corporation  shall  file  copy  of  its  articles  of  association  with  the 
secretary  of  state.  In  order  to  procure  such  Ucense  it  shall  be  necessary  for  the  cor- 
poration applying  therefor  to  file  with  the  secretary  of  state  a  copy  of  its  articles 
of  association  and  charter  granted  by  the  state  or  territory  under  which  it  is  organized, 
and  if  it  shall  appear  that  such  company  or  corporation  could  not  organize  under 
the  laws  of  this  state,  license  shall  be  refused.  Provided  that  foreign  corporations 
otherwise  qualified  to  engage  in  business  in  this  state,  but  whose  authorized  capital 
stock  exceeds  ten  million  doUars,  may  obtain  such  Ucense,  it  the  proportion  of  the 
capital  stock  of  such  corporation  employed  in  this  state  shall  not  exceed  the  amount 
of  capital  which  domestic  corporations  are  permitted  to  have :  Provided  that  this 
act  shall  not  be  construed  so  as  to  permit  any  corporation  violating  the  anti-trust 
laws  of  this  state  to  have  Ucense  to  transact  business. 


Montana. 
Constitution. 


Art.  XV.    Corporations  other  than  municipal. 

Sec.  11.  No  foreign  corporation  shall  do  any  business  in  this  state  without 
having  one  or  more  known  places  of  business,  and  an  authorized  agent  or  agents  in 
the  same,  upon  whom  process  may  be  served.  And  no  company  or  corporation  formed 
under  the  laws  of  any  other  country,  state,  or  territory,  shall  have,  or  be  aUowed  to 
exercise,  or  enjoy  within  this  state  any  greater  rights  or  privileges  than  those  possessed 
or  enjoyed  by  corporations  of  the  same  or  similar  character  created  under  the  laws 
of  the  state.  

Civil  Code. 


Sec.  4413.   Foreign  corporations  must  file  copy  of  charter  and  statement.  All 

foreign  corporations  or  joint  stock  companies  except  foreign  insurance  companies 
and  corporations  otherwise  provided  for,  organized  under  the  law  of  any  state,  or  of 
the  United  States,  or  of  any  foreign  government,  shall,  before  doing  business  within 
this  state,  file  in  the  office  of  the  secretary  of  state  and  in  the  office  of  the  county 
clerk  of  the  county  wherein  they  intend  to  carry  on  business,  a  duly  authenticated 
copy  of  their  charter,  or  articles  of  incorporation,  and  also  a  statement,  certified  by 
the  oath  of  the  president  and  secretary  of  such  corporation,  and  attested  by  a 
majority  of  its  board  of  directors  showing :  1.  The  name  of  such  corporation  and  the 
location  of  its  principal  office  or  place  of  business  without  this  state ;  and  the  location 
of  the  place  of  business  or  principal  office  within  this  state ;  2.  The  amount  of  capital 
stock;  3.  The  amount  of  its  capital  stock  actually  paid  in,  in  money;  4.  The  amount 
of  its  capital  stock  paid  in,  in  any  other  way,  and  in  what;  5.  The  amount  of  the  assets 
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of  the  corporation  and  of  what  the  assets  consist,  with  the  actual  cash  value  thereof; 
6,  The  liabilities  of  such  corporation,  and  if  any  of  its  indebtedness  is  secured,  how 
secured,  and  upon  what  property.   Such  corporation  or  joint  stock  company,  shall 
also  file,  at  the  same  time,  and  in  the  same  office,  a  certificate,  under  the  seal  of  the 
corporation,  and  the  signature  of  its  president,  vice-president,  or  other  acting  head, 
and  its  secretary,  if  there  be  one,  certifying  that  the  said  corporation  has  consented 
to  be  sued  in  the  courts  of  this  state,  upon  aU  causes  of  action  arising  against  it  in  this 
state  and  that  service  of  process  may  be  made  upon  some  person,  a  citizen  of  this 
state,  whose  name  and  place  of  residence  shall  be  designated  in  such  certificate  and 
such  service,  when  so  made  upon  such  agent  shall  be  valid  service  on  the  corporation 
or  company,  and  such  agent  shall  reside  at  the  principal  place  of  business  of  such 
corporation  or  company;  7.  In  case  of  alteration  or  amendment  of  the  charter  or 
articles  of  incorporation  of  any  foreign  corporation  doing  business  in  this  state,  or 
of  increasing  its  capital  stock,  or  of  continuing  its  corporate  existence,  it  must  within 
thirty  days  after  the  same  is  adopted  by  the  corporation,  file  a  duly  authenticated 
copy  of  such  amendment  or  alteration  or  certificate  of  increase  of  capital  stock,  or 
of  continuance  of  corporate  existence  in  the  office  of  the  secretary  of  state  and  in 
the  office  of  the  county  clerk  of  the  county  where  it  intends  to  carrj'^  on  business; 
and  whenever  any  such  corporation  increases  its  capital  stock  or  continues  its  corpo- 
rate existence,  it  shall  pay  to  the  secretary  of  state  at  the  time  of  filing  in  his  office 
the  duly  authenticated  copy  of  the  certificate  thereof,  the  same  fee  that  is  required 
by  law  from  domestic  corporations  for  filing  certificates  of  increase  of  capital  stock 
or  certificates  of  continuance  of  corporate  existence.   Any  such  corporation  failing, 
neglecting,  or  refusing  to  file  such  duly  authenticated  copies  of  aU  alterations  or  amend- 
ments, of  charter  or  articles  of  incorporation,  and  of  all  certificates  of  increase  of 
capital  stock  or  continuance  of  corporate  existence,  shaU  forfeit  its  right  to  do  busi- 
ness in  this  state  and  shaU  be  subject  to  all  the  penalties,  liabilities  and  restrictions 
imposed  by  law  upon  foreign  corporations  for  doing  business  in  this  state  without 
filing  authenticated  copies  of  their  charters,  or  articles  of  incorporation,  in  the  maimer 
required  by  law;   provided,  however,  that  any  foreign  corporation  now  doing  busi- 
ness in  this  state  and  which  has  altered  or  amended  its  charter  or  articles  of  incorpora- 
tion or  increased  its  capital  stock,  or  continued  its  corporate  existence  since  first 
filing  a  duly  authenticated  copy  of  its  charter  or  articles  of  incorporation  with  the 
secretary  of  state,  and  which  has  not  ah'eady  filed  a  duly  authenticated  copy  of  such 
alterations,  amendments,  or  certificates  of  increase  or  continuance,  must  within 
ninety  day  from  and  after  the  passage  and  approval  of  this  act  comply  herewith. 

Sec.  4414.  Consent  of  agent.  The  written  consent  of  the  person  so  designated  to 
act  as  such  agent  shall  also  be  filed  in  Uke  manner,  and  such  designation  shall  remain 
in  force  until  the  filing  in  the  same  offices  of  a  written  revocation  thereof,  or  of  a  con- 
sent, executed  in  like  manner.  A  certified  copy  of  a  designation  so  filed,  accompanied 
with  a  certificate  that  it  has  not  been  revoked,  is  presumptive  evidence  of  the  execution 
thereof  and  conclusive  evidence  of  the  authority  of  the  officers  executing  it. 

Sec.  4415.  Contracts  void  if  made  before  compliance  with  act.  If  any  foreign 
corporation  shall  attempt  or  commence  to  do  business  in  this  state  without  having 
first  filed  said  statement  certificate  and  consent,  required  by  this  act,  no  contracts 
made  by  such  corporation,  or  any  agent  or  agents  thereof,  during  the  time  it  shall  so 
neglect  to  file  such  statement,  certificate  or  consent,  shall  be  enforceable  by  the 
corporation  until  the  foregoing  provisions  have  been  compUed  with. 

Sec.  4416.  Annual  statement.  Every  such  corporation  shall  annually,  and  with- 
in two  months  from  the  first  day  of  April  of  each  year,  make  a  report,  which  shall 
be  in  the  same  form,  and  contain  the  same  information  as  required  in  the  statement 
mentioned  in  section  4413  of  this  act,  which  report  shall  be  filed  in  the  office  of  the 
county  clerk  of  the  county  wherein  the  business  of  said  corporation  is  carried  on, 
and  a  dupUcate  thereof  in  the  office  of  the  secretary  of  state. 

Sec.  4417.  Penalty.  Every  foreign  corporation  doing  business  in  this  state 
contrary  to  the  provisions  of  this  act  is  guilty  of  a  misdemeanor. 

Sec.  4418.  Penalty  for  acting  as  agent.  Every  person  who  acts  as  agent  or  in 
any  other  capacity  for  a  foreign  corporation,  who  has  not  compUed  with  the  provisions 
of  law  relating  to  foreign  corporations,  is  guilty  of  a  misdemeanor. 

Sec.  4419.  Corporations  engaged  in  business  at  time  of  passage  of  act.  Any 
foreign  corporation  or  joint  stock  company  now  engaged  in  carrying  on  business 
in  Montana,  which  has  heretofore  filed  a  copy  of  its  charter  or  articles  of  incoipora- 
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tion,  a  statement,  certificate  designating  an  agent  upon  whom  service  of  summons 
and  other  process  may  be  made,  and  the  consent  of  such  agent  in  compUance  with 
the  provisions  of  title  XI,  part  IV,  division  1  of  the  civil  code  of  Montana  shall  not 
be  required  to  comply  with  the  provisions  of  section  4413  and  4414  of  this  act,  pro- 
vided, that  if  the  agent  designated  and  appointed  by  such  corporation  or  joint  stock 
company  does  not  now  reside  in  this  state,  or  has  resigned  or  his  appointment  has 
been  revoked,  or  if  he  shall  hereafter  reside  out  of  the  state,  or  resign,  or  his  appoint- 
ment be  revoked,  such  corporation  or  Joint  stock  company  shall  be  required  to  desig- 
nate another  agent  and  file  such  designation  and  the  consent  of  such  agent  in  accord- 
ance with  the  provisions  of  this  act. 

Laws,  1909,  c.  109.  An  Act  to  make  Foreign  Corporations  and  Joint 
Stock  Companies,  Corporations  and  Joint  Stock  Companies  of  this  State 
for  the  purposes  of  Jurisdiction  and  to  make  the  Stocks  and  Shares 
of  such  Corporations  and  Joint  Stock  Companies  subject  to  Attachment 
the  same  as  the  Stocks  and  Shares  of  Domestic  Corporations  are  now 
subject  to  Attachment  under  the  Laws  of  this  State. 

Sec.  1.    Foreign  corporations  deemed  domestic  for  purposes  of  jurisdiction. 

All  foreign  corporations  or  joint  stock  compamies,  except  foreign  insurance  companies 
and  corporations  otherwise  provided  for,  organized  under  the  laws  of  any  other  state 
or  territory  of  the  United  States,  or,  of  the  United  States,  or  of  any  foreign  government, 
and  doing  business  in  this  state,  or,  which  may  hereafter  engage  in  business  in  the 
state,  shall  be  deemed  and  taken  to  be  corporations  of  this  state  for  the  purposes  of 
jurisdiction,  and  shall  be  subject  to  the  jurisdiction  of  the  courts  of  this  state,  and 
may  sue  and  be  sued  therein  in  the  mode  and  manner  that  is,  or,  may  be  by  law 
directed  in  the  case  of  corporations  created  or  organized  under  the  laws  of  this  state. 
Sec.  2.  Shares  in  foreign  corporations  subject  to  attachment.  The  stocks  or 
shares  of  such  foreign  corporations  and  joint  stock  companises,  doing  business  in  this 
state  shaU  be  subject  to  attachment  in  the  same  manner  as  now  provided  by  law  in 
the  case  of  domestic  corporations. 


Code  of  Civil  Procedure. 


Sec.  6519.    Summons,  how  served.  The  summons  must  be  served  by  delivering 

a  copy  thereof,  as  foUows: 1.  If  the  suit  is  against  a  corporation  formed 

imder  the  laws  of  this  state,  to  the  president  or  other  head  of  the  corporation,  secretary, 
cashier,  or  managing  agent  thereof.  2.  If  the  suit  is  against  a  foreign  corporation,  or 
a  non-resident  joint  stock  company  or  association  doing  business  and  having  a  manag- 
ing or  business  agent,  cashier  or  secretary,  within  this  state,  to  such  agent,  cashier 
or  secretary,  or  to  a  person  designated  as  provided  in  section  4414  of  the  civil 
code.  3.  Any  corporation  doing  business  in  this  state  may  be  served  with  summons, 
by  delivering  a  copy  of  the  same  to  the  president,  secretary,  treasurer,  or  other  officer 
of  the  corporation,  or  to  the  agent  designated  by  such  corporation  as  the  person  upon 
whom  service  shall  be  made  as  required  by  law,  and  if  none  of  the  persons  above 
mentioned  can  be  foimd  in  the  county,  then  service  may  be  made  upon  any  clerk, 
superintendent,  general  agent,  cashier,  principal  director,  ticket  agent,  station  keeper, 
managing  agent  or  other  agent,  having  the  management,  direction,  or  control  of  any 
property  of  such  corporation.  If  none  of  the  persons  in  this  section  described  can  be 
found  in  the  county  in  which  such  action  is  commenced  then  service  may  be  made,  as 
provided  in  this  section,  upon  any  of  the  persons  herein  described,  in  any  covmty  of 
this  state.  

Nebraska. 
Ann.  St.  1909. 


Sec.  4137.   Foreign  corporations  may  incorporate  in  this  state.  That  any  corpora- 
tion under  the  laws  of  any  other  state  or  states,  territory  or  territories,  which  has 
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filed,  or  may  hereafter  file  with  the  secretary  of  state  of  this  state  a  true  copy  of  its 
charter  or  articles  of  association,  shall,  on  filing  with  the  secretary  of  state  a  certified 
copy  of  a  resolution  adopted  by  its  board  of  directors,  accepting  the  provisions  of 
this  act,  be  and  become  a  body  corporate  of  this  state. 

Sec.  4252.  Foreign  company,  appoint  resident  agent.  Certificate.  That  every 
foreign  corporation,  as  hereinafter  defined,  except  insurance,  beneficiary,  and  railroad 
companies,  which  now  maintain  a  resident  agent  or  agents  in  this  state,  and  also  except 
such  corporations  engaged  in  interstate  commerce,  as  common  carriers,  shall  appoint 
an  agent  or  agents  in  this  state,  within  thirty  days  after  the  taking  effect  of  this  act, 
and  before  it  shall  be  authorized  to  engage  in  any  kind  of  business  therein ;  shall  make 
and  file  a  certificate,  signed  by  the  president  or  secretary  of  such  corporation,  duly 
acknowledged,  in  the  office  of  the  secretary  of  state,  and  also,  in  the  office  of  the 
register  of  deeds  of  the  county,  in  which  its  principal  place  of  business  in  this  state 
shall  be  located,  designating  such  its  principal  place  of  business,  therein  and  appoint- 
ing an  agent,  or  agents  in  this  state,  who  shall  be  designated  by  his  official  title,  and 
one  of  whom  shall  reside  at  such  principal  place  of  business,  upon  whom  service  of 
process,  or  other  legal  notice  of  the  commencement  of  any  legal  proceeding,  or  in  the 
prosecution  thereof,  shall  be  served ;  and  service  of  process  or  of  any  such  other  legal 
notice,  as  aforesaid  upon  the  auditor  of  public  accounts,  or  upon  any  such  agent,  or 
agents,  shall  be  taken  and  shall  be  held  to  be  valid  service  upon  such  corporation 
in  all  courts  of  this  state,  in  counties  where  the  cause  of  action,  or  some  part  thereof, 
arose,  or  in  counties  where  the  contract,  or  portion  thereof  entered  into  by  such  corpo- 
ration has  been  violated  or  is  to  be  performed. 

Sec.  4253.  Process  served  on  auditor,  forwarded  to  agent.  The  auditor  of  pubhc 
accounts,  upon  receipt  by  him  of  any  process  or  notice  served  pursuant  to  the  require- 
ments of  section  one  of  this  act,  shall  forthwith  forward  the  same  by  mail  to  such 
address  as  may  have  been  designated  by  such  corporation  in  writing,  either  in  said 
original  certificate,  or  in  any  subsequently  written  direction  by  such  corporation, 
in  the  office  of  the  secretary  of  state  as  hereinbefore  directed. 

Sec.  4254.  List  of  agents  kept  by  secretary  of  state.  The  secretary  of  state  shall 
keep  a  book  in  which  shall  be  recorded  all  such  certificates  and  addresses  so  required 
to  be  filed  with  him,  and  shall  charge,  coUect,  and  receive  from  any  such  corporation 
for  his  services  in  respect  of  this  requirement,  the  sum  of  fifty  dollars. 

Sec.  4255.  Docket  of  process  served  kept  by  auditor.  The  auditor  of  pubHo 
accounts  shall  keep  a  book  in  which  shall  be  noted  the  parties  to  each  suit  or  legal 
proceeding  in  which  process  or  notice  has  been  served  as  aforesaid,  together  with  the 
court  in  which  such  suit  or  legal  proceeding  is  pending,  the  date  of  the  receipt  by 
him  of  the  time  of  forwarding  of  the  same,  and  the  address  to  which  it  has  been 
forwarded. 

Sec.  4256.  Failure  to  appoint  agent.  Penalty.  Such  foreign  corporations  now 
or  heretofore  so  engaging  in  businesss  in  this  state,  shall  within  thirty  days  from  and 
after  the  taking  effect  of  this  act,  appoint  such  agent  or  agents  and  file  such  certificate, 
the  failure  theretofore  to  have  so  done,  shall  not,  however,  invahdate  any  contract 
of  or  with  such  corporation  heretofore  made  whether  made  in  connection  with  a  lien 
on  real  estate  or  otherwise ;  and  within  like  time  from  the  commencement  of  doing 
business  in  this  state,  appoint  such  agent  or  agents  and  file  such  certificate.  And  in 
case  such  corporations  shall  neglect,  or  refuse,  or  fail,  so  to  do,  each  of  them  shall  forfeit 
and  pay  to  the  state  of  Nebraska,  the  sum  of  one  thousand  dollars  to  be  recovered 
in  an  action  brought  by  said  state,  by  the  attorney-general  thereof,  or  by  any  county 
attorney  of  the  same;  and  that  any  representative  of  such  corporation  in  this  state 
shall  be  deemed  guilty  of  a  misdemeanor,  should  he  engage  in  any  business  for  such 
corporation  before  such  agent  or  agents  shall  have  been  appointed  and  such  certificate 
filed,  punishable  by  a  fine  not  exceeding  twenty-five  dollars. 

Sec.  4257.  Provisions  of  act  cumulative.  That  this  act  shall  be  held  cumulative 
and  not  a  restriction  or  limitation  upon,  any  other  legal  method  of  obtaining  service 
of  process  or  other  notice  upon  any  of  the  corporations  designated  in  this  act. 

Sec.  4258.  Foreign  corporation,  defined.  Foreign  corporations  as  the  terms  are 
used  in  this  act  shall  embrace  and  include  all  corporations  organized  under  the  laws 
of  any  foreign  government,  of  any  other  state  than  the  state  of  Nebraska,  and  of 
any  territory  thereof,  inluding  the  district  of  Columbia. 

Sec.  4259.  Corporation  must  have  state  license.  No  corporation  heretofore  or 
hereafter  incorporated  under  the  laws  of  this  state,  or  of  any  other  state,  shall  do  or 
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attempt  to  do  business  by  virtue  of  its  charter,  or  certificate  of  incorporation,  in  this 
state,  without  a  state  occupation  permit  therefor. 

Sec.  4261.  Failure  to  obtain  permit,  forfeit  right  to  do  business.  The  secretary 
of  state  shall,  on  or  before  the  fifteenth  day  of  September  in  each  year,  report  to  the 
governor  of  the  state  a  list  of  all  corporations  which  have  become  delinquent,  as  pro- 
vided in  section  two  of  this  act,  and  the  governor  shall  forthwith  issue  his  proclama- 
tion, declaring  under  this  act  that  the  charters  of  such  delinquent  domestic  corpora- 
tions will  be  forfeited  and  the  right  of  such  foreign  corporations  to  do  business  in 
this  state  will  be  forfeited  unless  payment  of  said  occupation  fee,  together  with  the 
penalty  for  such  delinquency,  as  hereinbefore  provided,  be  made  to  the  secretary  of 
state  on  or  before  the  hour  of  four  o'clock  p.m.  of  the  thirtieth  day  of  November  next 
following. 

Sec.  4262.  Proclamation  of  governor,  filed  with  secretary.  Said  proclamation 
shall  be  filed  immediately  in  the  office  of  the  secretary  of  state,  and  said  secretary 
of  state  shall  immediately  cause  a  copy  of  said  proclamation  to  be  published  in  one 
issue  of  two  daily  newspapers  to  be  selected  by  the  governor. 

Sec.  4263  Delinquent  companies  barred  Novenber  30th,  4  p.  m.  At  the  hour  of 
four  o'clock  p.  m.  of  the  thirtieth  day  of  November  each  year  the  charters  of  all 
delinquent  domestic  corporations  which  have  failed  to  pay  the  said  occupation  fee, 
together  with  said  penalty  for  such  delinquency,  shall  be  forfeited  to  the  state 
of  Nebraska,  and  the  right  of  all  delinquent  foreign  corporations  to  do  business  in 
this  state,  which  have  failed  to  pay  said  occupation  fee,  together  with  the  penalty 
for  such  delinquency,  shall  be  likewise  forfeited. 

Sec.  4264.  Corporations  not  included  in  this  act.  All  educational,  religious, 
scientific,  and  charitable  corporations  and  all  banking,  insurance,  and  buUding  and 
loan  association  corporations,  and  all  corporations  which  are  not  organized  for  pecu- 
niary profit,  are  exempt  from  the  provisions  of  this  act. 

Sec.  4265.  Secretary  list  corporations  barred,  send  county  clerk.  On  or  before 
the  thirty-first  day  of  December  of  each  year  the  secretary  of  state  shall  make  a  list 
of  all  domestic  corporations  whose  right  to  do  business  in  this  state  has  been  so 
forfeited,  and  shall  transmit  a  certified  copy  thereof  to  each  county  clerk  in  this  state, 
who  shall  file  the  same  in  his  office. 

Sec.  4266.  Delinquent  company  transacting  business.  Penalty.  It  shall  be  unlaw- 
ful for  any  corporation,  delinquent  under  this  act,  either  domestic  or  foreign,  which 
has  not  paid  the  occupation  fee,  together  with  the  penalty  for  such  delinquency,  as 
in  this  act  prescribed,  to  exercise  the  powers  of  such  corpora  ion,  or  to  transact  any 
business  in  this  state,  after  the  thirtieth  day  of  November  next  following  the  deUn- 
quency.  Each  and  every  person  who  exercises  any  of  the  powers  of  a  corporation  so 
delinquent,  either  domestic  or  foreign,  which  has  not  paid  the  occupation  fee,  together 
with  the  penalty  for  such  delinquency,  or  who  transacts  any  business  for,  or  in  behalf 
of  any  such  corporation,  after  the  thirtieth  day  of  November  next  following  the 
delinquency,  shall  be  guilty  of  a  misdemeanor,  and  upon  conviction  thereof  shall  be 
punished  by  a  fine  of  not  less  than  one  hundred  dollars,  and  not  exceeding  one  thou- 
sand doUars,  or  by  imprisonment  in  the  county  jail  not  less  than  fifty  days  nor  more 
than  five  hundred  days,  or  by  both  such  fine  and  imprisonment. 

Sec.  4267.  Settlement  of  affairs  of  delinquent  corporation,  In  all  cases  of  for- 
feiture under  the  provisions  of  this  act,  the  directors  or  managers  in  office  of  the 
affairs  of  any  domestic  corporation,  whose  charter  may  be  so  forfeited,  or  of  any  foreign 
corporation  whose  right  to  do  business  in  this  state  may  be  so  forfeited,  are  deemed 
to  be  trustees  of  the  corporation  and  stockholders  or  members  of  the  corporation 
whose  power  or  right  to  do  business  is  forfeited,  and  have  full  power  to  settle  the 
affairs  of  the  corporation  and  to  maintain  or  defend  any  action  or  proceeding  then 
pending  in  behalf  of  or  against  any  of  said  corporations,  or  to  take  such  legal  pro- 
ceedings as  may  be  necessary  to  fully  settle  the  affairs  of  said  corporation,  and  such 
directors  or  managers,  as  such  trustees,  may  be  sued  in  any  of  the  courts  of  this  state 
by  any  person  having  a  claim  against  any  of  said  corporations. 
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Nevada. 
Comp.  Laws,  1900. 


Sec.  897.  Foreign  corporation  to  file  certificate.  Every  incorporated  company 
or  association  created  and  existing  under  tlie  laws  of  any  other  state,  or  of  any  for- 
eign government,  shall  file  in  the  office  of  the  county  recorder  of  each  county  in  this 
state,  wherein  such  corporation  is  engaged  in  carrying  on  business  of  any  character, 
a  properly  authenticated  copy  of  their  certificate  of  incorporation,  or  of  the  act 
or  law  by  which  such  corporation  was  created,  with  a  proper  certificate  of  the  of- 
ficers of  the  corporation  as  to  the  genuineness  of  the  same;  and  to  each  of  such 
certificates  shall  be  appended  a  duly  certified  list  of  the  officers  of  such  corporation, 
which  said  list,  with  the  proper  supplemental  certificate,  shall  be  corrected  as  often 
as  a  change  in  such  officers  occurs;  and  a  copy  of  such  certificate,  duly  certified 
to  by  the  county  recorder  wherein  such  certificate  is  filed,  may  be  introduced  in 
evidence  to  prove  the  fact  of  the  existence  of  such  corporation,  without  further 
proof. 

Sec.  898.  Penalty.  Any  person  or  persons  who  shall  act  as  the  managing  agent 
or  superintendent  of  any  such  corporation,  in  conducting  or  carrying  on  any  business 
of  such  corporation,  in  any  of  the  counties  of  this  state,  without  any  such  certifi- 
cate having  been  filed  as  required  by  section  one  of  this  act,  shall  be  deemed  guilty 
of  a  misdemeanor,  and  on  conviction  shall  be  fined  not  less  than  fifty  nor  more 
than  five  hundred  dollars,  to  which  may  be  added  imprisonment  in  the  county 
jaU  for  any  period  not  exceeding  six  months;  provided,  that  in  all  actions  against 
such  corporations,  associations,  or  companies,  which  have  neglected  to  file  the 
proper  certificate  or  act  of  their  incorporation,  as  heretofore  provided,  it  shall  be 
sufficient  to  establish  the  legal  existence  of  such  corporation  by  the  proof  of  their 
acting  as  such. 

Sec.  899.  Agent  to  reside  in  state.  Every  incorporated  company  or  association 
created  and  existing  under  the  laws  of  any  other  state  or  territory,  or  foreign  govern- 
ment, or  the  government  of  the  United  States,  owning  property  or  doing  business 
in  this  state,  shall  appoint  and  keep  in  this  state  an  agent  upon  whom  all  legal 
process  may  be  served  for  such  corporation  or  association.  Such  corporation  shall 
file  a  certificate,  properly  authenticated  by  the  proper  officers  of  such  company, 
with  the  secretary  of  state,  specifying  the  full  name  and  residence  of  such  agent, 
which  certificate  shall  be  renewed  by  such  company  as  often  as  a  change  may  be 
made  in  such  appointment,  or  vacancy  shaU  occur  in  such  agency. 

Sec.  900.  Service  of  process.  Any  and  all  legal  process  may  be  served  upon 
such  company  by  deHvering  to  such  agent,  personally,  a  copy  of  such  process,  which 
shall  be  legal  and  vaUd. 

Sec.  901.  When  no  agent,  how  served.  If  any  such  company  shall  fail  to  appoint 
such  agent,  or  fail  to  file  such  certificate  for  fifteen  days  after  a  vacancy  occurs 
in  such  agency,  on  the  production  of  a  certificate  of  the  secretary  of  state,  show- 
ing either  fact,  which  certificate  shall  be  conclusive  evidence  of  the  fact  so  certified 
to  and  be  made  a  part  of  the  return  of  service,  it  shall  be  lawful  to  serve  such  com- 
pany with  any  any  all  legal  process,  by  delivering  a  copy  to  the  secretary  of  state, 
or,  in  his  absence,  to  any  duly  appointed  and  acting  deputy  secretary  of  state,  and 
such  service  shall  be  vahd  to  all  intents  and  purposes;  provided,  that  in  aU  cases 
of  service  under  this  act,  the  defendant  shall  have  forty  days  (exclusive  of  the  day 
of  service)  within  which  to  answer  or  plead,  except  in  cases  in  the  justice  courts, 
where  the  summons  shall  specify  the  day  and  hour  for  the  appearance  of  the 
defendant,  and  shall  be  made  returnable  not  less  than  forty  nor  more  than  sixty 
days  from  the  date  of  issuance  thereof,  and  shall  be  served  at  least  forty  days 
before  the  time  fixed  therein  for  the  appearance  of  the  defendant.  This  act  shall 
be  construed  as  giving  an  additional  mode  and  manner  of  serving  process  and  as 
not  affecting  the  validity  of  any  service  of  process  hereafter  made,  which  would 
be  vahd  under  any  statute  now  in  force. 

Sec.  2725.  Persons  to  take,  hold,  and  own  property.  Any  non-resident  alien, 
person,  or  corporation,  except  subjects  of  the  Chinese  empire,  may  take,  hold,  and 
enjoy  any  real  pi;operty,  or  any  interest  in  lands,  tenements,  or  hereditaments 


FOBEIGN  CORPORATIONS.  "  571 

within  the  state  of  Nevada,  as  fully,  freely,  and  upon  the  same  terms  and  conditions 
as  any  resident  citizen,  person,  or  domestic  corporation. 

Quaere  as  to  constitutionality  of  the  exception  of  Chinese  subjects. 

[Sec.  2726.  Relates  to  the  exercise  of  the  right  of  eminent  domain,  as  to  which 
see  also  Acts,  1907,  c.  128,  sec.  34.] 


Acts,  1901,  c.  108.  An  Act  requiring  Foreign  Corporations  doing  Business 
in  the  State  of  Nevada  to  publish  Annual  Statements. 

Sec.  1.  Foreign  corporations  to  publish  annual  statements.  All  foreign  cor- 
porations doing  business  in  the  state  of  Nevada  shall  during  the  month  of  May 
of  this  year  and  each  succeeding  year  in  the  month  of  January,  publish  a  statement 
of  their  last  year's  business  in  some  daily  newspaper  in  the  state  of  Nevada  for  a  period 
of  one  week. 

Sec.  2.  To  file  copy  with  assessor.  The  secretary  of  the  company  publishing 
the  statement  shall  file  a  copy  with  the  assessor  of  each  county  of  the  state  of  Nevada, 
in  which  said  company  is  doing  business. 

Sec.  3.  Penalty.  Any  corporation  coming  within  the  provisions  of  this  Act 
who  shall  neglect  or  refuse  to  file  a  statement  as  required  by  section  one  of  this 
act,  shall  be  liable  to  a  penalty  of  $  100  for  each  month  that  the  published  statement 
remains  unfded  with  the  several  assessors  of  the  state. 

Sec.  4.  District  attorney  may  commence  suit.  Any  district  attorney  in  the  state 
is  competent  to  sue  to  recover  the  penalty,  or  the  attorney-general.  The  first  county 
suing  through  its  district  attorney  shaU  secure  the  penalty,  and  if  no  suit  is  brought 
for  the  penalty  by  any  district  attorney  the  state  shall  have  the  right  to  recover 
through  its  attorney-general.  

Acts,  1905,  c.  51.  An  Act  to  amend  an  Act  entitled  "An  Act  providing 
a  General  Corporation  Law,"  approved  March  16,  1903. 

Sec.  1.  [Section  85  of  the  law  of  1903  relative  to  corporations  is  amended  to 
read  as  follows]: 

Section  85.  Every  corporation  incorporated  or  authorized  to  transact  business 
in  this  state  shall,  within  thirty  days  after  every  and  any  corporate  act  which  makes 
any  change  in  the  board  of  directors  or  trustees,  file  in  the  office  of  the  secretary 
of  state  a  statement  duly  authenticated  by  the  signatures  of  the  president  and  secre- 
tary and  verified  by  each  of  them,  giving  the  names  of  aU  the  directors  or  trustees 
and  officers,  with  the  date  of  election  or  appointment  of  each,  term  of  office,  resi- 
dence and  postoffice  address  of  each,  character  of  his  business,  location  (giving  also 
street  and  number  if  practicable)  of  its  principal  office  in  this  state,  and  the  name 
of  the  resident  agent  in  this  state  in  charge  of  said  office  upon  whom  process  can 
be  served,  and  every  corporation  failing  so  to  do  for  thirty  days  shall  forfeit  to  the 
state  $  100.  

Acts,  1907,  c.  89.    An  Act  to  require  Foreign  Corporations  to  qualify 

before  carrying  on  Business  in  this  State,  regulating  and  prescribing  the 

Manner  thereof,  other  Matters  pertaining  thereto,  and  repealing  all 

other  Acts  in  conflict  herewith. 

Sec.  1.  All  foreign  corporations  to  file  copy  of  charter.  Every  corporation 
organized  under  the  laws  of  another  state,  territory,  the  District  of  Columbia,  a  de- 
pendency of  the  United  States  or  foreign  country,  which  shall  hereafter  enter  this 
state  for  the  purpose  of  doing  business  therein,  must,  before  commencing  or  doing 
any  business  in  this  state,  file  in  the  office  of  the  secretary  of  state  of  the  state  of 
Nevada  a  certified  copy  of  said  articles  of  incorporation,  or  of  its  charter,  or  of 
the  statute  or  statutes,  or  legislative,  or  executive,  or  governmental  acts,  or  other 
instrument  of  authority  by  which  it  was  created,  and  a  certified  copy  thereof,  duly 
certified  by  the  secretary  of  state  of  this  state,  in  the  office  of  the  county  clerk  of 
the  county  where  its  principal  place  of  business  in  this  state  is  located. 
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Sec.  2.  Fees,  On  filing  certified  articles,  papers,  or  other  instrument  of  incor- 
poration, as  required  in  section  one  of  this  act,  said  corporation  shall  pay  the  same 
fees  to  the  secretary  of  state  as  are  paid  by  corporations  organized  under  the  laws 
of  this  state. 

Sec.  3.  Penalties.  Every  such  corporation  which  shall  fail  or  neglect  to  comply 
with  the  provisions  of  this  act  shall  be  subject  to  a  fine  of  not  less  than  five  hundred 
dollars,  to  be  recovered  in  a  court  of  competent  jurisdiction,  and  shall  not  be  allowed 
to  commence,  maintain,  or  defend  any  action  or  proceeding  in  any  court  of  this 
state  until  it  shall  have  fuUy  compHed  with  the  provisions  of  this  act ;  and  any  per- 
son or  persons  who  shall  act  as  agent  within  this  state  of  any  such  corporation, 
which  shall  fail  for  a  period  of  ten  days  after  the  taking  effect  of  this  act  to  comply 
with  the  provisions  herein,  shall  also  be  personally  and  individually  liable  to  a  fine 
of  not  less  than  five  hundred  dollars ;  and  it  is  hereby  made  the  duty  of  the  secretary 
of  state,  as  he  may  be  advised  that  corporations  are  doing  business  in  contravention 
of  this  act,  to  report  them  to  the  governor,  who  shall  instruct  the  district  attorney 
of  the  county  wherein  such  corporation  has  its  principal  place  of  business,  or  the 
0.ttorney-general  of  the  state,  or  both,  as  soon  as  practicable,  to  institute  proceedings 
to  recover  the  fine  or  fines  provided  for  in  this  section. 


Acts,  1907,  c.  165.    An  Act  to  give  Foreign  Corporations  the  Benefits 
of  the  Statute  of  Limitations  of  this  State  on  certain  Conditions. 

Sec.  1.  Statute  of  limitations  to  apply.  Every  foreign  corporation  doing  business 
in  the  state  of  Nevada,  which  complies  with  all  the  provisions  of  the  laws  of  this 
state,  with  reference  to  or  concerning  such  corporations,  is  and  shall  be  thereafter 
entitled  to  the  benefit  of  the  laws  of  this  state,  limiting  the  time  for  the  commence- 
ment of  civil  actions,  but  no  such  corporation  is  or  shall  be  entitled  to  the  benefit 
thereof,  nor  can  any  such  corporation  maintain  or  defend  any  action  or  proceeding 
in  any  court  of  this  state,  until  such  corporation  has  complied  with  all  the  said 
laws  of  this  state.  

New  Hampshire. 

There  are  no  special  provisions  regarding  the  recognition  or  quahfication  to 
do  business  of  foreign  trading  and  manufacturing  corporations,  except  as  set  forth 
in  the  statutes  below. 

Pub.  St.  1901,  c.  148.    General  Powers  of  Corporations. 


Sec.  20.    Corporation  officers  to  send  printed  reports  to  state  librarian.   The 

directors  and  others  officers  of  all  corporations  doing  business  in  the  state  shall  trans- 
mit to  the  librarian  of  the  state  library  copies  of  all  printed  reports  made  by  them  in 
relation  to  the  affairs  of  the  corporations,  immediately  after  the  same  are  published. 
Foreign  corporations  doing  business  in  this  state  shall  file  with  the  state  librarian,  on 
or  before  the  first  day  of  January  in  each  year,  all  printed  reports  of  their  condition  issued 
by  them  during  the  twelve  months  preceding.  —  Laws,   1895,  o.  3,  sec.  6. 

Sec.  21.  Foreign  manufacturing  corporations  may  hold  property  in  state. 
Manufacturing  corporations  not  established  by  the  laws  of  this  state  doing  business 
in  the  state  are  authorized  and  empowered  to  acquire,  hold,  and  convey  real  and 
personal  property,  and  shall  conform  to  the  laws  of  the  state  as  to  returns  and  taxa- 
tion, the  same  as  domestic  corporations. 

Sec.  22.  Authority  of  supreme  court  in  winding-up.  The  supreme  court  shall 
have  general  powers  in  equity,  upon  petition  of  stockholders  holding  one -fourth  of 
the  stock  of  any  corporation,  or,  if  there  are  no  stockholders,  of  one-fourth  of  the 
members  thereof,  to  decree  the  dissolution  of  the  corporation,  or  such  other  relief 
as  may  be  just,  and  may  make  such  final  and  interlocutory  orders,  judgments,  and 
decrees  for  the  winding-up  of  their  affairs,  the  payment  of  their  debts,  and  the  dis- 
tribution of  their  assets,  as  justice  may  require. 
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New  Mexico. 

Laws,  1905,  c.  79.  An  Act  to  regulate  the  Formation  and  Government  of 
Corporations  for  Mining,  Manufacturing,  Industrial,  and  other  Pursuits. 

Sec.  94.  Process  against  foreign  corporations.  In  all  personal  suits  or  actions 
hereafter  brought  in  any  court  of  this  territory,  against  any  foreign  corporation, 
process  may  be  served  upon  any  officer,  director,  or  agent  of  such  corporation,  either 
personally  or  by  leaving  a  copy  thereof  at  his  dwelling  house  or  usual  place  of  abode 
or  by  leaving  a  copy  at  the  office,  depot,  or  usual  place  of  business  of  such  foreign 
corporation. 

Sec.  99.  Foreign  corporation  may  hold  and  convey  lands,  etc.  Any  foreign 
corporation  created  by  any  other  territory  or  state  or  by  any  foreign  state,  kingdom, 
or  government  may  acquire  by  devise,  or  otherwise  and  hold,  mortgage,  lease,  and 
convey  real  estate,  in  this  territory  for  the  purpose  of  prosecuting  its  business  or 
objects,  or  such  real  estate  as  it  may  acquire  by  way  of  mortgage  or  otherwise,  in 
the  payment  of  debts  due  such  corporation :  Provided,  such  foreign  state,  kingdom,  or 
government,  under  whose  laws  such  corporation  was  created,  shall  not  be  at  the  time 
of  such  purchase  at  war  with  the  United  States. 

Sec.  100.  Foreign  corporation  may  acquire,  own  and  dispose  of  real  estate  in 
New  Mexico.  It  shall  be  lawful  for  any  foreign  corporation  whatsoever  to  purchase 
and  convey,  to  lease,  hold,  occupy,  and  use  for  the  purposes  of  such  corporation  such 
real  estate  in  this  territory  as  may  be  divised  or  conveyed  to  it ;  subject  to  such  limita- 
tion as  may  be  prescribed  by  the  axts  of  congress  while  it  remains  a  territory  and  by 
the  constitution  after  it  becomes  a  state. 

Sec.  101.  Foreign  corporations  subject  to  this  act.  Foreign  corporations  doing 
business  in  this  territory  shall  be  subject  to  the  provisions  of  this  act,  so  far  as  the 
same  can  be  applied  to  foreign  corporations.  Foreign  corporations  including  railroad 
and  telegraph  corporations  having  comphed  with  the  law  shall  have  the  same  powers 
and  be  subject  to  all  liabilities  and  duties  as  corporations  of  a  like  character  organized 
under  the  laws  of  this  territory;  but  they  shall  have  no  other  or  greater  powers. 
And  no  foreign  or  domestic  corporation  established  or  maintained  in  any  way  for  pe- 
cuniary profit  of  its  stockholders  or  members  shall  purchase  or  hold  real  estate  in  this 
territory  except  as  provided  in  this  act  and  the  laws  of  the  territory  now  existing, 
and  no  corporation  doing  business  in  this  territory,  incorporated  under  the  laws  of 
any  other  state  or  territory  shaU  be  permitted  to  mortgage,  pledge,  or  otherwise 
incumber  its  real  or  personal  property,  situated  in  this  territory,  to  the  injury  or 
exclusion  of  any  citizen,  citizens,  or  corporations  of  this  territory,  who  are  creditors 
of  such  foreign  corporation,  and  no  mortgage  by  any  foreign  corporation,  except 
railroad  and  telegraph  companies,  given  to  secure  any  debt  created  in  any  other 
state,  shall  take  effect  as  against  any  citizen  or  corporation  of  this  territory  until 
aU  its  liabilities  due  to  any  person  or  corporation  in  this  territory  at  the  time  of  record- 
ing such  mortgage  have  been  paid  and  extinguished. 

Sec.  102.  Foreign  corporations  to  file  copy  of  charter,  statement,  etc.,  before 
commencing  business.  Every  foreign  corporation,  except  banking,  insurance,  and 
railroad  corporations,  before  transacting  any  business  in  this  territory,  shall  fUe  in 
the  office  of  the  secretary  of  the  territory  a  copy  of  its  charter,  or  certificate  of  incor- 
porat)X)n,  certified  by  the  proper  authority  of  the  territory,  state  or  county  of  its 
creation,  and  a  statement  of  the  amount  of  its  capital  stock  authorized  and  in  the 
amount  of  its  capital  stock  authorized  and  in  the  amount  actually  issued,  the  charac- 
ter of  the  business  which  it  is  to  transact  in  this  territory,  and  designating  its  princi- 
pal office  in  this  territory  and  an  agent  who  shall  be  a  domestic  corporation  or  a  natural 
person  of  full  age  actually  resident  in  this  territory,  together  with  his  place  of  abode, 
upon  which  agent  process  against  said  corporation  may  be  served  and  the  agency  so 
constituted  shall  continue  until  the  substitution,  by  writing,  of  another  agent;  upon 
the  filing  of  such  copy  and  statement,  the  secretary  of  the  territory  shall  issue  to 
such  corporation  a  certificate  that  it  is  authorized  to  transact  business  in  this  territory 
and  that  the  business  is  such  as  may  be  lawfully  transacted  by  corporations  of  this 
territory,  and  he  shall  keep  a  record  of  all  such  certificates  issued. 

Sec' 103.  Can  not  maintain  action  until  certificate  of  secretary  of  the  territory 
is  obtained.    Until  such  corporation  so  transacting  business  in  this  territory  shall 
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have  obtained  said  certificate  from  the  secretary  of  the  territory,  it  shall  not  maintain 
any  action  in  this  territory,  upon  any  contract  made  by  it  in  this  territory :  Provided, 
that  nothing  herein  shall  prevent  the  enforcement  of  any  contract  made  prior  to 
the  passage  of  this  act,  which  it  could  have  enforced  prior  thereto. 

Sec.  104.  On  death  of  agent,  another  to  be  appointed;  penalty  for  failure.  If  said 
agent  shall  die,  remove  from  the  territory,  or  become  disqualified,  such  corporation 
shall  forthwith  file  in  the  office  of  the  secretary  of  the  territory  a  written  appoint- 
ment of  another  agent,  attested  in  the  manner  above  provided,  and  in  case  of  the 
omission  to  do  so  within-  thirty  days  after  such  death,  removal  or  disqualification, 
then  the  secretary  of  the  territory,  upon  being  satisfied  that  such  omission  has  con- 
ninued  for  thirty  days,  shall  by  entry  on  the  record  thereof,  revoke  the  certificate 
of  authority  to  transact  business  within  this  territory,  and  process  against  such  cor- 
poration in  actions  upon  any  liability  incurred  within  this  territory  before,  the  designa- 
tion of  another  agent,  may,  after  such  revocation,  be  served  upon  the  secretary  of 
the  territory;  at  the  time  of  such  service  the  plaintiff  shall  pay  to  the  secretary  of 
the  territory  two  dollars,  to  be  included  in  the  taxable  costs  of  such  plaintiff,  and 
the  secretary  of  the  territory  shall  forthwith  mail  a  copy  of  such  process  to  such 
corporation  at  its  general  office  or  to  the  address  of  some  officer  thereof,  if  known 
to  him. 

Sec.  105.  Unlawful  to  transact  business  until  authority  is  obtained.  Every 
foreign  corporation  transactimg  any  business  ia  any  manner  whatsoever,  directly 
or  indirectly,  in  this  territory,  without  havLag  first  obtained  authority  therefor,  as 
hereioabove  provided,  shall  for  each  offense  forfeit  to  the  territory  the  sum  of  two 
hundred  dollars,  to  be  recovered  with  coots  in  an  action  prosecuted  by  the  soUcitor 
general  in  the  name  of  the  territory. 

Sec.  106.  Attachment  against  foreign  corporation.  Attachments  may  issue 
against  corporations  not  created  or  recognized  as  corporations  and  joint  stock  as- 
sociations of  this  territory  by  the  laws  of  this  territory  and  not  having  qualified 
themselves  to  do  business  in  this  territory. 

See.  107.  Service  of  prerogative  writ  against  foreign  corporations.  In  any 
proceeding  in  any  court  of  this  territory  against  a  foreign  corporation  requiring  the 
use  of  any  prerogative  writ,  such  writ  may  be  served  upon  the  president,  vice-president, 
secretary,  or  other  head  officer,  or  any  director,  either  personally  or  by  leaving  a 
copy  at  the  dwelling  house  or  usual  place  of  abode  of  such  officer  or  director,  or  upon 
any  general  agent,  attorney,  solicitor,  superintendent,  or  manager  of  such  corporation. 

Sec.  108.  How  writs  may  be  enforced  upon  failure  to  make  return.  In  case  any 
such  corporation,  after  the  service  of  any  writ,  as  aforesaid,  shall  neglect  or  refuse  to 
make  a  proper  return  thereto,  or  shall  neglect  or  refuse  to  obey  the  command  of 
any  such  writ,  when  issued  upon  any  judgment,  order,  or  decree  of  the  supreme  court 
or  any  of  the  district  courts  of  this  territory,  and  served  as  aforesaid,  within  the  time 
prescribed  by  such  writ,  said  court  may  enforce  such  writs  by  attachments  or  seques- 
tration of  the  property,  rights,  and  credits  of  the  corporation  within  this  territory. 


North  Carolina. 
Rev.  1905. 


Sec.  440.   Served  by  copy;  corporations;  infants;  persons  non  compos.    The 

summons  shall  be  served  by  dehvering  a  copy  thereof  in  the  following  cases :  1.  If  the 
action  be  against  a  corporation,  to  the  president  or  other  head  of  the  corporation, 
secretary,  cashier,  treasurer,  director,  managing  or  local  agent  thereof:  Provided 
that  any  person  receiving  or  collecting  moneys  within  this  state  for,  or  on  behalf  of, 
any  corporation  of  this  or  any  other  state  or  government,  shall  be  deemed  a  local 
agent  for  the  purpose  of  this  section;  but  such  service  can  be  made  in  respect  to  a 
foreign  corporation  only  when  it  has  property  within  this  state,  or  the  cause  of  action 
arose  therein,  or  when  the  plaintiff  resides  in  the  state,  or  when  such  service  can  be 
made  within  the  state,  personally  upon  the  president,  treasurer,  or  secretary  thereof. 
Sec.  1152.  Annual  statement;  forfeiture  for  failure  to  make;  duty  of  secretary 
of  state  and  attorney-general.  Every  corporation  authorized  to  transact  business 
in  this  state,  shall  file  in  the  office  of  the  secretary  of  state,  annually,  on  or  before 
December  first,  a  statement  authenticated  by  the  signatures  of  the  president  and 
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secretary  containing  the  total  amount  of  capital  stock  authorized,  the  amount  actu- 
ally issued,  whether  for  cash  or  for  purchase  of  property,  designating  what  property, 
the  names  of  all  of  the  directors,  and  officers,  with  the  date  of  the  election  or  appoint- 
ment, term  of  office,  residence  and  postoffice  address  of  each  the  character  of  its 
business  and  location,  giving  the  street  and  number,  if  any,  of  its  principal  office  in 
the  state,  and  the  name  of  the  agent  in  charge  of  said  office,  upon  whom  process 
against  the  corporation  may  be  served ;  but  this  shall  not  prevent  service  of  process 
on  other  agents  authorized  by  law;  and  for  this  purpose  the  secretary  of  state  shall 
furnish  blanks  in  proper  form  and  safely  keep  in  his  office  all  such  statements,  and 
issue  to  the  corporations  filing  the  same  his  certificate  thereof,  and  also  prepare  an 
alphabetical  index  thereof,  which  statements  and  index  shall  be  submitted  to  the 
inspection  of  persons  interested,  at  aU  proper  hours ;  and  every  corporation  failing 
to  comply  with  the  provisions  of  this  section  shall  forfeit  to  the  state  twenty-five 
doUars,  to  be  collected  by  the  sheriff  of  the  county  where  the  principal  office  of  said 
corporation  is  situated,  in  a  civil  action  to  be  brought  before  a  justice  of  the  peace, 
and  when  collected  shaU  be  remitted  by  the  sheriff  to  the  secretary  of  state,  after 
deducting  his  cost  as  allowed  by  law,  which  he  shall  collect  in  addition  to  the  penalty. 
This  section  shall  not  apply  to  any  corporation  which  is  required  to  file  a  similar 
statement  in  the  office  of  the  commissioner  of  insurance,  or  the  corporation  commission. 

Sec.  1193.  May  do  business  here.  Any  corporation  created  by  any  other  state, 
or  by  any  foreign  state,  kingdom,  or  government  may  acquire  by  devise  or  otherwise 
and  hold,  mortgage,  lease,  and  convey  real  estate  in  this  state  for  the  purpose  of 
prosecuting  its  business,  or  objects,  or  such  real  estate  as  it  may  acquire  by  way  of 
mortgage  or  otherwise  in  the  payment  of  debts  due  such  corporation:  Provided, 
such  foreign  state,  kingdom,  or  government,  under  whose  laws  such  corporations 
were  created,  shall  not  be  at  the  time  of  such  purchase  at  war  with  the  United  States. 

Sec.  1194.  To  file  charters  and  statement  with  secretary  of  state;  fees  therefor; 
forfeiture.  Every  foreign  corporation  before  being  permitted  to  do  business  in  this 
state,  railroad,  banking,  insurance,  express  and  telegraph  companies  excepted,  shall 
fUe  in  the  office  of  the  secretary  of  state  a  copy  of  its  charter  or  articles  of  agreement, 
attested  by  its  president  and  secretary,  under  its  corporate  seal,  and  a  statement 
attested  in  like  manner  of  the  amount  of  its  capital  stock  authorized,  the  amount 
actually  issued,  the  principal  office  in  this  state,  the  name  of  the  agent  in  charge  of 
such  office,  the  character  of  the  business  which  it  transacts  and  the  names  and  post- 
office  addresses  of  its  officers  and  directors.  And  such  corporation  shall  pay  to  the 
secretary  of  state,  for  the  use  of  the  state,  ten  cents  for  every  one  thousand  doUars 
of  the  total  amount  of  the  capital  stock  authorized  to  be  issued  by  such  corporation, 
but  in  no  case  less  than  ten  dollars  not  more  than  one  hundred  dollars.  And  every 
corporation  failing  to  comply  with  the  provisions  of  this  section  shall  forfeit  to  the 
state  five  hundred  doUars,  to  be  recovered,  with  costs,  in  an  action  to  be  prosecuted 
by  the  attorney-general,  who  shall  prosecute  such  actions  whenever  it  shall  appear 
that  this  section  has  been  violated. 

Sec.  1243.  Resident  process  agent  required;  in  absence,  service  upon  secretary 
of  state  sufficient;  fees.  Every  corporation  having  property  or  doing  business  in  this 
state,  whether  incorporated  under  its  laws  or  not,  shall  have  an  officer  or  agent  in  this 
state,  upon  whom  process  in  aU  actions  or  proceedings  against  it  can  be  served ;  and  any 
corporation  failing  to  comply  with  the  provisions  of  this  section  shall  be  liable  to  a 
forfeiture  of  its  charter,  or  to  the  revocation  of  its  license  to  do  business  in  this  state. 
In  any  such  case,  process  in  any  action  or  proceeding  against  such  corporation,  may 
be  served  upon  the  secretary  of  state  by  leaviag  a  true  copy  thereof  with  him,  and 
he  shall  mail  the  said  copy  to  the  president,  secretary,  or  other  officer  of  the  corpora- 
tion, upon  whom,  if  residing  in  this  state,  service  could  be  made ;  and  for  the  service 
to  be  performed  by  the  said  secretary,  he  shall  receive  a  fee  of  fifty  cents,  to  be  paid 
by  the  party  at  whose  instance  the  service  is  made. 

Sec.  1448.  Process  served  on  foreign  corporation.  Whenever  any  action  of 
which  a  justice  of  the  peace  has  jurisdiction  shall  be  brought  against  a  foreign  cor- 
poration, which  corporation  is  required  to  maintain  a  process  agent  in  the  state,  the 
summons  may  be  issued  to  the  sheriff  of  the  county  in  which  such  process  agent  re- 
sides, and  when  certified  under  the  seal  of  his  office  by  the  clerk  of  the  superior  court 
of  the  county  in  which  the  justice  issuing  such  summons  resides  to  be  under  the 
hand  of  such  justice,  the  sheriff  of  the  county  to  which  such  summons  shall  be  issued 
shall  serve  the  same  as  in  other  cases  and  make  due  return  thereof.  No  justice  of  the 
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peace  shall  enter  a  judgment  in  such  cases  against  any  such  foreign  corporation 
unless  it  shall  appear  that  the  process  was  duly  served  upon  such  process  agent  at 
least  twenty  days  before  the  return  day  of  the  same.  The  summons  may  be  made 
returnable  at  a  time  to  be  therein  named,  not  exceeding  forty  days  from  the  date 
of  such  summons. 

North  Dakota. 
Constitution. 

Article  VII. 

Sec.  136.  No  foreign  corporation  shall  do  business  in  this  state  without  having 
one  or  more  places  of  business,  and  an  authorized  agent  or  agents  in  the  same  upon 
whom  process  may  be  sevred. 

Rev.  Codes,  1905. 

Sec.  4695.  Conditions  of  foreign  corporations  doing  business  in  this  state.  No 
foreign  corporation,  association,  or  joint  stock  company,  except  an  insurance  com- 
pany, shall  transact  any  business  within  this  state,  or  acquire,  hold  or  dispose 
of  property,  real  or  personal,  within  this  state,  until  such  corporation  shall  have 
filed  in  the  office  of  the  secretary  of  state  a  duly  authenticated  copy  of  its  charter  or 
articles  of  incorporation,  and  shall  have  complied  with  the  provisions  of  this  chapter. 

Sec.  4696.  Record.  Such  charter  or  articles  of  incorporation  shall  be  recorded 
in  a  book  to  be  kept  by  the  secretary  of  state  for  that  purpose. 

Sec.  4697.  Appoint  secretary  of  state  attorney  for  service.  Such  corporation, 
association,  or  joint  stock  company,  shall  by  a  duly  executed  instrument  filed  in  the 
office  of  the  secretary  of  state  constitute  and  appoint  the  secretary  of  state  and 
his  successors,  its  true  and  lawful  attorney  upon  whom  all  process  in  any  action  or 
proceeding  which  may  be  served  upon  it  personally  in  this  state  and  that  such 
appointment  shall  continue  in  force  irrevocable  so  long  as  any  liability  of  the  cor- 
poration, association,  or  joint  stock  company  remains  outstanding  in  the  state.  Ser- 
vice upon  such  attorney  shall  be  deemed  sufficient  service  upon  the  corporation, 
association,  or  joint  stock  company.  Whenever  process  against  any  foreign  corpora- 
tion, association,  or  joint  stock  company,  doing  business  in  this  state,  shall  be  ser- 
ved upon  the  secretary  of  state  he  shall  forthwith  mail  a  copy  of  such  process, 
postage  prepaid,  and  directed  to  such  corporation,  association,  or  joint  stock  com- 
pany at  its  principal  place  of  business  ot  if  it  is  a  corporation,  association  or  joint 
stock  company  of  a  foreign  country,  to  its  resident  manager,  in  the  United  States, 
or  to  such  other  person  as  may  have  been  previously  designated  by  it  by  written 
notice  filed  in  the  office  od  the  secretary  of  state.  As  a  condition  of  valid  and 
effectual  service,  the  plaintiff  shall  pay  to  the  secretary  of  state  at  the  time  of  the 
service,  the  sum  of  two  dollars  which  the  plaintiff  shall  recover  as  taxable  costs 
if  he  prevails  in  his  action.  The  secretary  of  state  shall  keep  a  record  of  all  such 
process  which  shall  show  the  time  and  the  hour  of  service. 

Sec.  4698.  Liability  of  officers,  etc.,  for  failure  to  comply.  Any  failure  to  comply 
with  the  provisions  of  the  last  three  sections  and  with  section  4624  of  this  code  shall 
render  each  and  every  officer,  agent  or  stockholder  of  any  corporation,  association, 
or  joint  stock  company,  failing  to  comply  therewith,  jointly  and  severally  liable  on 
any  and  all  contracts  of  such  corporation,  association,  or  joint  stock  company  made 
within  this  state  during  the  time  such  corporation,  association,  or  joint  stock  company 
is  so  in  default. 

Sec.  4699.  Failure  to  comply  renders  all  contracts  void.  Every  contract  made 
by  or  on  behalf  of  any  corporation,  association,  or  joint  stock  company,  doing  business 
in  this  state,  without  first  having  complied  with  the  provisions  of  section  4624,  if 
an  insurance  company,  or  with  the  provisions  of  section  4695  and  4697,  if  other  than 
an  insurance  company,  shall  be  wholly  void  on  behalf  of  such  corporation,  association, 
or  joint  stock  company  and  its  assigns,  but  any  contract  so  made  in  violation  of  the 
provisions  of  this  section  may  be  enforced  against  such  corporation,  association,  or 
joint  stock  company. 
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Oklahoma. 
Comp.  Laws,  1909. 

Sec.  1538.  Foreign  corporations  must  file  charter.  No  corporation  created  or 
organized  under  the  laws  of  any  other  state  or  territory  shall  transact  any  business 
within  this  state,  or  acquire,  hold,  and  dispose  of  property,  real,  personal,  or  mixed, 
within  this  state,  until  such,  corporation  shall  have  filed  in  the  office  of  the  secre- 
tary of  state  a  duly  authenticated  copy  of  its  charter  or  articles  of  incorporation, 
and  shall  have  complied  with  the  provisions  of  this  article :  Provided  that  the  provis- 
ions of  this  act  shall  not  apply  to  corporations  or  associations  created  for  religious 
or  charitable  purposes  solely. 

Sec.  1539.  Record.  Such  charter  or  articles  of  incorporation  shall  be  recorded 
in  a  book  to  be  kept  by  the  secretary  of  state  for  that  purpose. 

Sec.  1540.  Not  to  transact  business;  exception;  conditions.  No  corporation 
except  created  solely  for  religious  or  charitable  purposes  shall  transact  business 
within  this  state,  until  it  shaU  have  filed  in  the  office  of  the  secretary  of  state,  a  certi- 
fied copy  of  its  charter  or  articles  of  incorporation,  which  shall  be  recorded  in  a  book 
to  be  kept  by  the  secretary  of  state,  for  that  purpose,  and  shall  have  paid  the  fees 
required  by  law.  Every  foreign  corporation  before  it  shall  be  authorized  or 
permitted  to  transact  business  in  this  state  or  continue  business  therein  if  already 
established,  shall,  by  its  certificate  under  the  hand  of  the  president  and  seal  of  the 
company,  appoint  an  agent  who  shall  be  a  citizen  of  the  state  and  reside  at  the  state 
capital,  upon  whom  service  or  process  may  be  made  in  any  action  in  which  said  cor- 
poration by  a  party;  and  that  said  action  may  be  brought  in  any  county  in  which 
the  cause  of  action  arose  as  now  provided  by  law,  was  transacted  and  service  upon 
said  agent  shall  be  taken  and  held  as  due  service  upon  said  corporation,  such  certificate 
shall  also  state  the  principal  place  of  business  of  such  corporation  in  this  state,  with 
the  address  of  the  resident  agent.  A  duly  authenticated  copy  of  the  appointment  and 
commission  of  such  agent  shall  be  filed  and  recorded  in  the  office  of  the  secretary  of 
state,  for  which  a  fee  therefor  of  one  dollar  for  each  shall  be  paid  to  the  secretary  and 
a  like  fee  of  one  doUar  for  each  subsequent  appointment  of  any  agent  so  filed. 

A  certified  copy  of  the  appointment  of  said  agent  under  the  hand  and  seal  of 
the  secretary  of  state,  shall  be  sufficient  evidence  of  the  appointment  of  said  agent 
in  any  court.  The  secretary  of  state  shall  prepare  a  list  for  distribution  giving  the 
names  of  all  corporations  with  the  name  of  their  agent  showing  the  address  of 
the  agent  by  street  and  number,  and  shall  include  the  same  in  his  biennial  report 
to  the  governor. 

Sec.  1541.  Result  of  failure  to  comply.  If  any  such  foreign  corporation  shall 
fail  to  comply  with  the  provisions  of  this  act,  all  its  contracts  with  citizens  of 
this  state,  entered  into  after  the  approval  of  this  act  shaU  be  void  as  to  the  corpora- 
tion and  no  court  of  this  state  shall  enforce  the  same  in  favor  of  the  corporation. 

Sec.  1542.  Suit;  service,  when  failure  to  appoint  resident  agent.  In  aU  cases  where 
a  cause  of  action  shall  accrue  to  a  resident  or  citizen  of  the  state  of  Oklahoma,  by 
reason  of  any  contract  with  a  foreign  corporation,  or  where  any  liability  on  the  part 
of  a  foreign  corporation  shall  accrue,  in  favor  of  any  citizen  or  resident  of  this  state, 
whether  in  tort  or  otherwise,  and  such  foreign  corporation  has  not  designated  an 
agent  in  this  state  upon  whom  process  may  be  served  or  has  not  an  officer  continuously 
residing  in  this  state,  upon  whom  summons  or  other  process  may  be  served  so  as  to 
authorize  a  personal  judgment,  service  of  summons,  or  other  process  may  be  had 
upon  the  secretary  of  state  and  such  service  shall  be  sufficient  to  give  jurisdiction 
of  the  person  to  any  court  in  this  state  having  jurisdiction  of  the  subject-matter 
whether  sitting  in  the  county  where  the  secretary  of  state  is  served  or  elsewhere  in 
the  state. 

This  act  shall  not  be  effective  in  cases  where  its  enforcement  would  conflict  with 
the  powers  of  congress  or  the  federal  laws  to  regulate  commerce  between  the  states. 

Sec.  1543.  Suit  by  corporations  failing  to  comply.  No  foreign  corporation,  as 
above  defined,  which  shaU  fail  to  comply  with  this  act,  can  maintain  any  suit  or 
action,  either  legal  or  equitable,  in  any  of  the  courts  of  this  state,  upon  any  demand, 
whether  arising  out  of  contract  or  tort. 
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Oregon. 

Laws,  1903.  p.  39.    An  Act  to  provide  for  the  Licensing  of  Domestic 
Corporations,  and  Foreign  Corporations,    Joint  Stock  Companies  and 

Associations,  etc. 

Sec.  6.  Foreign  corporations  must  file  power  of  attorney.  Every  foreign  cor- 
poration, and  every  foreign  joint  stock  company,  or  association,  before  transacting 
business  within  this  state,  shall  file  the  declaration  and  pay  the  entrance  fee  herein- 
after provided,  and  shall  duly  execute  and  acknowledge  a  power  of  attorney,  and 
cause  the  same  to  be  recorded  in  the  office  of  the  secretary  of  state,  which  power  of 
attorney  shall  be  irrevocable,  except  by  the  substitution  of  another  qualified  person 
for  the  one  mentioned  therein  as  attorney  in  fact,  and  such  power  of  attorney  shall 
appoint  some  person,  who  is  a  citizen  of  the  United  States  and  a  citizen  and  resident 
of  this  state,  as  attorney  in  fact  for  such  foreign  corporation,  joint  stock  company,  or 
association,  and  such  appointment  shall  be  deemed  to  authorise  and  empower  such  at- 
torney to  accept  service  of  all  writs,  process,  and  summons,  requisite  or  necessary  to 
give  complete  jurisdiction  of  any  such  corporation,  joint  stock  company,  or  association 
to  any  of  the  courts  of  this  state  or  United  States  courts  therein  and  shall  be  deemed 
to  constitute  such  attorney  the  authorized  agent  of  such  corporation,  joint  stock 
company,  or  association  upon  whom  lawful  and  valid  service  may  be  made  of  all 
writs,  process,  and  summons  in  any  action,  suit,  or  proceeding,  commenced  by  or 
against  any  such  corporation,  joint  stock  company,  or  association,  in  any  court 
mentioned  in  this  section,  and  necessary  to  give  such  court  complete  jurisdiction  there- 
of. It  shall  be  the  duty  of  every  such  foreign  corporation,  joint  stock  company,  or 
association  to  maintain  at  all  times  within  this  state,  some  qualified  person  as  its 
attorney  in  fact,  as  herein  provided,  and  in  default  thereof,  it  shall  not  be  entitled 
to  transact  any  lausiness  within  this  state  or  maintain  any  suit,  action,  or  proceeding 
in  its  courts.  If  any  attorney  of  any  corporation,  joint  stock  company,  or  association, 
appointed  under  the  provisions  of  this  act,  shall  remove  from  this  state  or  become 
disqualified  in  any  manner  from  accepting  service  of  any  writ,  process,  or  summons, 
or  if  such  corporation,  joint  stock  company,  or  association  shall,  at  any  time,  fail 
to  maintain  within  this  state  such  attorney  in  fact,  valid  service  may  be  made 
on  such  corporatibn,  joint  stock  company,  or  association  by  service  on  the  secretary 
of  state:  provided  that  in  such  case  the  secretary  of  state  shall  immediately  notify 
such  corporation,  joint  stock  company,  or  association,  including  copy  of  the  writ, 
process,  summons,  or  other  papers  served  on  him,  by  maU,  postage  paid,  to  such 
corporation,  joint  stock  company,  or  association,  at  its  principal  office  or  place  of 
business,  as  disclosed  in  the  last  report,  statement,  declaration,  or  authorization  and 
appointment  of  attorney  in  fact  f Ued  by  it  with  said  secretary  of  state ;  and  provided 
further,  that  iri  such  case  no  proceedings  shall  be  had,  unless  such  corporation  appear, 
or  consents  thereto,  until  forty  days  after  such  service  on  the  secretary  of  state. 

Sec.  7.  Foreign  corporation,  declaration,  certificate,  annual  license  fee.  Every 
foreign  corporation,  and  every  foreign  joint  stock  company  or  association,  formed 
for  the  purpose  of  gain,  and  not  heretofore  lawfully  transacting  business  in  the  state,, 
shall,  before  transacting  business  in  this  state,  file  with  the  secretary  of  state  a  written 
declaration  of  its  desire  and  purpose  to  engage  in  business  within  this  state,  and  must 
set  forth  a  full  name  under  which  it  proposes  to  transact  business,  the  name  of  the 
state  or  country  under  whose  laws  it  was  organised,  the  location  of  its  home  office, 
the  date  of  its  formation  or  incorporation,  the  amount  of  its  capital  stock,  the  nature 
of  the  pursuit,  business,  or  occupation  in  which  it  is  authorized  to  engage,  the  location 
of  its  principal  office  within  this  state,  the  name  of  its  attorney  in  fact,  who  shall  be 
constituted  and  appointed  in  accordance  with  section  6  of  this  act,  the  names  and 
addresses  of  its  principal  officers,  and  of  its  directors  or  trustees,  and  the  name  and 
residence  of  its  general  agent  within  the  state  of  Oregon ;  and  said  declaration  shall 
be  accompanied  by  a  certified  copy  of  the  charter  or  articles  of  incorporation  of 
such  foreign  corporation,'  joint  stock  company,  or  association,  certified  to  by  the 
legal  keeper  of  the  original,  together  with  a  certificate  of  the  secretary  of  state  of  a 
state  or  territory  of  the  United  States,  or  of  a  United  States  ambassador,  minister, 
consul  general,  vice-consul,  or  charg6  d'affaires  in  a  foreign  country  under  whose  juris- 
diction such  corporation,  joint  stock  company,  or  association  was  formed,  that  sucb. 
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certifying  officer  has  the  requisite  official  knowledge  as  to  whether  such  charter  or 
articles  of  incorporation  are  of  a  genuine,  vaM,  and  subsisting  character,  and  that 
such  a  copy  is  duly  certified  by  the  officer  having  the  legal  custody  of  the  original. 
Upon  presentation  of  the  declaration  certificates  aforesaid  to  the  secretary  of  state^ 
the  person  or  persons  presenting  the  same  shall  therewith  pay  to  said  secretary  the 
sum  of  fifty  doUars  for  filing  and  recording  the  same,  together  with  the  annual 
license  fee  due  for  the  succeeding  fraction  of  the  fiscal  year;  and  the  secretary  of 
state  shall  thereupon,  if  he  find  the  same  satisfactory  in  substance  and  form,  cause 
such  declaration  to  be  filed  and  recorded  in  the  same  manner  as  articles  of  incorpora- 
tion of  domestic  corporations  are^recorded  in  his  office,  and  the  documentary  evidence 
accompanying  such  declaration  shall  be  filed  and  suitably  entered  in  the  office  of  the 
secretary  of  state.  Upon  compliance  with  the  foregoing  requirements  by  any  such 
foreign  corporations,  joint  stock  company,  or  association,  the  secretary  of  state  shall 
issue  to  it  a  certificate  setting  forth,  in  substance,  that  such  corporation,  joint  stock 
company,  or  association,  has  filed  a  declaration,  hereinbefore  required,  the  date  of 
such  filing,  and  a  recital  of  the  other  facts  in  such  declaration  together,  with  the  fact 
that  such  corporation,  joint  stock  company,  or  association  has  furnished  to  the 
secretary  of  state  satisfactory  evidence  of  the  legal  existence  of  such  foreign  corpora- 
tion, joint  stock  company,  or  association,  and  of  its  authority  under  the  law  of  its 
domicile  to  engage  in  the  occupation,  business,  or  pursuit  stated  in  said  declaration 
and  which  shall  be  specified  in  such  certificate.  Such  certificate  shall  be  prima  facie 
evidence  on  the  legal  existence  of  such  foreign  corporation,  joint  stock  company,  or 
association,  and  of  its  right  to  begin  the  transaction  of  the  business  specified  within 
the  state  of  Oregon,  whether  the  same  shall  be  questioned  in  any  court  of  justice  in 
this  state,  or  before  any  commission,  board,  officer,  magistrate,  or  inferior  tribunal 
whatsoever;  provided,  that  where  said  certificate  shall  be  produced  in  any  court  of 
justice,  or  before  any  commissioner,  board,  officer,  magistrate,  or  inferior  tribunal, 
the  same  shall  not  be  admissible  in  evidence,  or  have  the  force  or  effect  hereinbefore 
stated,  unless  it  shall  be  acconpanied  by  th  receipt  of  the  state  treasurer  of  the  state 
of  Oregon  showing  the  payment  in  full  of  the  last  annual  license  fee  which  shall  have 
become  due  and  payable  against  such  corporation,  joint  stock  company,  or  associa- 
tion, prior  to  the  offering  of  such  certificate  in  evidence,  or  a  certificate  of  said  officer 
that  no  such  fee  is  due.  Upon  application  to  him  for  that  purpose,  the  state  treasurer 
shall  issue  such  certificate  in  accordance  with  the  facts.  Foreign  fire,  marine,  fire  and 
marine,  life,  accident,  life  and  accident,  plate  glass,  and  steam-boiler  insurance  com- 
panies, or  surety  companies,  which  shall  comply  with  all  others  laws  of  this  stats, 
exacting  fees,  license,  or  taxes,  shall  not  be  required  to  pay  the  fee  of  fifty  dollars, 
hereinbefore  mentioned. 

Sec.  8.  Declaration,  failure  to  file,  penalty.  Every  foreign  corporation  and  every 
foreign  joint  stock  company  or  association  formed  for  the  purpose  of  gain,  which 
shall  have  heretofore  lawfully  engaged  in  the  transaction  of  business  within  the  state 
of  Oregon,  shall  file  with  the  secretary  of  state,  the  declaration  referred  to  in  section 
7  of  this  act  within  six  months  from  the  passage  of  this  act,  and  shall  thereupon  pay 
to  the  secretary  of  state  the  fee  required  by  said  section,  and  in  default  thereof,  shall 
not  be  permitted  to  maintain  any  suit,  action,  or  preoceeding  in  any  court  of  justice 
in  this  state  until  such  declaration  shall  have  been  filed  and  such  fee  paid;  provided, 
that  foreign  fire,  marine,  fire  and  marine,  life,  accident,  life  and  accident,  plate  glass 
and  steam-boiler  insurance  companies,  or  surety  companies,  which  shall  comply 
with  all  other  laws  of  this  state  exacting  fees,  licences,  or  taxes,  shall  not  be  required 
to  pay  the  fee  of  fifty  dollars,  hereinbefore  mentioned. 

Sec.  9.  Annual  license  fee,  failure  to  pay;  penalty.  No  domestic  corporation,  and 
no  foreign  corporation,  joint  stock  company,  or  association,  which  shall  have  failed 
to  pay  the  last  annual  license  fee,  or  any  other  tax  or  fee  which  shall  have  become  due 
and  payable  against  it,  as  provided  in  this  act  or  any  law  of  this  state,  shall  be  permit- 
ted to  maintain  any  suit,  action,  or  proceeding  in  any  court  of  justice  within  this  state 
while  such  delinquency  shall  continue;  and  it  shall  be  the  duty  of  the  state  treasurer 
to  furnish  the  secretary  of  state,  at  the  time  that  any  such  annual  hcense  fee  or 
other  tax  of  a  corporation  or  joint  stock  company  or  association  shall  become  delin- 
quent, a  list  of  such  delinquencies,  containing  the  name  of  the  corporation,  joint 
stock  company,  or  association,  the  amount  of  the  tax  or  license  fee  delinquent,  and 
such  list  shall  be  filed  in  the  office  of  the  secretary  of  state  as  a  public  record,  and  the 
name  of  any  corporation  or  joint  stock  company  or  association  may  be  stricken  there- 
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from  upon  payment  by  such  corporation  or  company  or  association  of  the  amount  of 
such  deUnquency,  and  any  annual  tax  or  taxes,  or  license  fee  or  fees,  with  interest 
thereon  at  the  rate  of  six  per  cent,  per  annum,  which  shall  have  become  due  therefrom 
after  the  preparation  of  such  list.  While  such  delinquency  shall  continue,  the  right  of 
such  delinquent  corporation,  company,  or  association  to  transact  business  shall  be  dee- 
med to  be  in  abeyance,  and  such  corporation,  joint  stock  company,  or  association  shall 
not  be  permitted  to  maintain  any  suit;  action,  or  proceeding  in  any  court  of  justice  in 
this  state ;  but  the  said  delinquency  of  such  corporation  or  joint  stock  company  or 
association  shall  not  operate  to  impair  or  delay  the  right  of  any  other  person,  firm, 
or  corporation.  The  certificate  of  the  secretary  of  state,  under  the  seal  of  the  state, 
that  any  corporation,  joint  stock  company,  or  association  is  in  default  in  the  payment 
of  any  tax  or  license  fee,  shall  be  conclusive  evidence  of  such  delinquency  in  any 
court  of  justice,  or  before  any  board,  commission,  magistrate,  officer,  or  inferior 
tribunal,  subject  to  be  overcome,  however,  by  like  certificate  that  such  delinquent 
tax  or  Ucense  fee,  with  interest  and  penalty,  has  been  paid  since  the  issuing  of  the 
certificate  of  delinquency. 

Sec.  10.  Delinquent  corporation,  plea.  A  plea  that  any  domestic  corporation 
or  foreign  corporation,  joint  stock  company,  or  association  has  not  paid  any  tax  or 
fee  required  by  any  law  of  this  state,  and  which  is  then  due  and  payable,  may  be 
interposed  at  any  time  before  trial  upon  the  merits  in  any  action,  suit,  or  proceeding, 
and  if  issue  be  joined  upon  such  plea,  the  same  shall  be  first  tried.  Such  plea  can 
not  be  made  at  any  time  by  the  delinquent  corporation,  joint  stock  company,  or 
association. 

Sec.  11.  Fees  collected  to  be  paid  to  state  treasurer.  All  fees  and  payments  of 
every  description,  required  by  this  act  to  be  made  to  the  secretary  of  state,  shall  be 
paid  by  him  to  the  state  treasurer  on  the  first  day  of  the  calendar  month  following 
their  receipt  by  the  secretary  of  state,  and  all  fees,  taxes,  and  payments  required  by 
this  act  shall  become  a  part  of  the  general  fund  of  the  state. 

Sec.  12.  Statements  and  reports  filed,  public  records.  All  statements,  reports,  and 
data  of  every  description  required  by  this  act  to  be  furnished  to  the  secretary  of 
state,  shall  be  suitably  filed  and  indexed  in  his  office,  and  shall  be  deemed  public 
records. 

Sec.  14.  Oath,  false  affirmation,  perjury.  Wherever  a  document  is  required 
by  this  act  to  be  sworn  to  or  verified  by  an  oath,  an  affirmation  shall  be  deemed 
equivalent  thereto,  and  a  false  affirmation  is  to  be  deemed  perjury  equally  with  a 
false  oath. 

Bellinger  &  Cotton's  Ann.  Codes,  1901. 

Sec.  5112.  Owner  of  vessel,  when  deemed  foreign  corporation.  The  owner  or 
owners  of  any  vessel  propelled  in  whole  or  in  part  by  steam,  owned  without  this 
state,  and  engaged  in  navigating  the  waters  of  this  state,  or  plying  between  any  port 
of  this  state  and  any  port  or  place  without  this  state,  is  a  foreign  corporation  within 
the  meaning  of  this  chapter;  and  the  resident  agent  of  such  vessel  is  the  attorney 
of  such  corporation  within  the  meaning  of  this  chapter,  and  shall  pay  into  the  county 
treasury  of  the  county  in  which  he  resides  the  sum  of  twenty-five  doUars  per  quarter 
as  such  agent  or  attorney,  and  upon  the  production  of  the  county  treasurer's  receipt 
for  such  sum  the  county  clerk  shall  issue  a  license  to  such  agent  or  attorney  to  act 
as  such  for  the  ensuing  three  months  from  the  date  of  such  license. 

Sec.  5113.  Compensation  of  county  treasurer  and  clerk  issuing  license.  Each 
county  treasurer  shall  be  entitled  to  receive  and  retain  three  per  centum  of  all  moneys 
received  by  him  under  this  chapter,  and  each  county  clerk  shaU  be  entitled  to  demand 
and  receive  from  the  person  applying  for  such  license  the  sum  of  two  dollars  for 
issuing  the  same. 

Sec.  5114.  County  clerk  to  record  license  and  transmit  copy  to  secretary  of  state. 
The  county  clerk  shall  record  all  licenses  issued  by  him  under  the  provisions  of  this 
chapter,  specifying  therem  the  date  of  such  license,  the  amount  of  quartely  tax,  to 
whom  issued,  and  for  what  purpose.  On  the  first  day  of  each  month,  such  clerk  shall 
prepare  and  transmit  to  the  secretary  of  state  a  certified  copy  of  such  record. 

Sec.  5115.  Acting  as  agent  of  vessel  without  license,  penalty  and  recovery  of. 
Any  person  who  shall  act  as  agent  or  attorney  for  any  vessel  without  having  first 
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obtained  the  license  prescribed  in  this  chapter  shall  forfeit  and  pay  to  the  state  of 
Oregon  the  sum  of  one  hundred  dollars,  to  be  recovered  by  action  in  the  name  of  the 
state  as  other  fines  and  penalties  are  recovered. 

Sec.  5116.  Agent  of  vessel,  who  deemed.  Any  person  who  acts  or  professes  to 
act  as  the  agent  representative  or  business  man  of  any  vessel  mentioned  in  section  5112 
within  this  state,  shall  be  deemed  the  agent  or  attorney  thereof  within  the  meaning 
of  this  chapter. 

Sec.  5121.  Foreign  corporations,  no  greater  rights  than  domestic.  Nothing  in 
this  act  contained  shall  be  so  construed  as  to  give  to  any  foreign  corporation  or  cor- 
porations any  other  or  further  rights,  powers,  or  privileges  than  may  be  acquired  or 
exercised  by  corporations  incorporated  under  the  laws  of  this  state;  but  only  so  as 
to  give  to  foreign  corporations  the  same  rights,  powers,  and  privileges,  on  a  comphance 
with  the  laws  of  this  state,  as  may  by  acquired  or  exercised  by  corporations  incorpo- 
rated under  the  laws  of  this  state. 

Sec.  5391.  Aliens  and  foreign  corporations  may  hold  land.  Any  alien  may 
acquire  and  hold  lands,  or  any  right  thereto,  or  interest  therein  by  purchase,  devise, 
or  descent,  and  he  may  convey,  mortgage,  and  devise  the  same,  and  if  he  shall  die 
intestate,  the  same  descend  to  his  heirs,  and  in  all  cases  such  lands  shall  be  held, 
coriveyed,  mortgaged,  or  devised,  or  shall  descend  in  like  manner  and  with  Hke  effect, 
as  if  such  ahen  were  a  native  citizen  of  this  state  or  of  the  United  States ;  and  any 
corporation  incorporated  under  the  laws  of  any  other  state  in  the  United  States,  or 
of  any  foreign  country,  not  prohibited  by  the  constitution  or  laws  of  this  state  from 
carrying  on  business  in  this  state,  may  acquire,  hold,  use,  and  dispose  of,  in  the 
corporate  name,  all  real  estate  necessary  or  convenient  to  carry  into  effect  the  object 
of  the  incorporation  and  the  transaction  of  its  business,  and  also  any  interest  in  real 
estate  by  mortgage  or  otherwise,  as  security  for  moneys  due  to  or  loans  by  such 
corporation. 

Rhode  Island. 
Laws,  1909,  c.  300. 


Sec.  42.  Foreign  corporations  to  comply  with  sees.  43—48.  No  corporation, 
unless  incorporated  by  the  general  assembly  of  this  state,  or  under  general  law  of  this 
state,  excepting  national  banking  associations  or  other  corporations  existing  under 
the  laws  or  by  the  authority  of  the  United  States,  shall  carry  on  within  this  state 
the  business  for  which  it  was  incorporated,  or  enforce  ia  the  courts  of  this  state  any 
contract  made  within  this  state,  unless  it  shall  have  complied  with  the  following 
sections  of  this  chapter. 

Sec.  43.  Resident  attorney  to  be  appointed  to  accept  service  of  process,  and  make 
affidavit  and  enter  appearance.  Every  such  foreign  corporation  shall  appoint  by 
written  power  some  competant  person,  resident  in  this  state,  as  its  attorney,  with 
authority  to  accept  service  of  all  process  against  such  corporation  in  this  state,  and 
upon  whon  aU  process,  including  the  process  of  garnishment  against  such  corporation 
in  this  state  may  be  served,  and  who,  in  case  of  garnishment,  when  the  fees  therefor 
shall  have  been  paid  or  tendered,  shall  make  the  affidavit  required  by  law  in  such 
cases,  and  who  shall  cause  an  appearance  to  be  entered  in  hke  manner  as  if  such 
corporation  had  existed  and  been  duly  served  with  process  within  this  state. 

Sec.  44.  Certified  copy  of  power  of  attorney  to  be  filed  with  secretary  of  state. 
Certified  copies  to  be  received  in  evidence.  A  copy  of  such  power  of  attorney,  duly 
certified  and  authenticated,  shall  be  filed  with  the  secretary  of  state;  and  copies 
thereof,  duly  certified,  shall  be  received  in  evidence  in  all  courts  of  this  state. 

Sec.  45.  Attorney  to  be  maintained  by  appointment  from  time  to  time.  If  such 
attorney  shall  die,  or  resign,  or  be  removed,  the  corporation  shall  make  a  new  appoint- 
ment as  aforesaid  and  file  a  copy  with  the  secretary  of  state  as  above  prescribed,  so 
that  at  aU  times  there  shall  be  within  this  state  an  attorney  authorized  to  accept 
service  of  process  and  to  enter  an  appearance  as  aforesaid;  and  no  such  power  of 
attorney  shall  be  revoked  until  after  a  like  power  shall  have  been  given  to  some  other 
competent  person  resident  in  this  state,  and  a  copy  thereof  filed  as  aforesaid. 

Sec.  46.  Service  on  attorney  binds  the  principal.  Service  of  process  upon  such 
attorney  shall  be  deemed  sufficient  service  upon  his  principal. 
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Sec.  47.  Penalty  for  acting  as  agent  or  officer  of  such  corporation  if  attorney  is 
not  appointed.  No  person  shall  act  within  this  state,  as  agent  or  officer  of  any  foreign 
corporation,  unless  such  corporation  shall  have  appointed  an  attorney  as  herein- 
before provided,  and  every  person  so  acting  shall  be  fined  one  thousand  doUars. 

Sec.  48.  Foreign  insurance  companies  excepted.  The  preceding  six  sections  shall 
not  be  held  to  apply  to  foreign  insurance  companies  doing  business  in  this  state,  but 
such  companies  shall  continue  to  be  governed  by  chapter  two  hundred  and  twenty. 


South  Carolina. 
Code  of  Laws,  1902. 

See.  1779.  Rights  and  privileges  granted  to  foreign  corporations.  Foreign  cor- 
porations duly  incorporated  under  the  laws  of  any  state  of  the  United  States,  or 
of  any  foreign  country  in  treaty  and  amity  with  the  said  United  States,  are  hereby 
permitted  to  locate  and  carry  on  business  within  the  state  of  South  Carohna  in  like 
manner  and  with  hke  powers  as  corporations  of  like  kind  and  class  created  under 
the  laws  of  this  state,  subject,  nevertheless,  to  the  terms  and  conditions  in  this 
chapter  hereafter  set  forth. 

Sec.  1780.  Times  for  act  to  apply.  Stipulation  to  be  filed.  Location.  Service 
of  legal  papers.  Any  and  every  such  foreign  corporation  owning  property  or  doing 
business  in  this  state  on  the  1st  day  of  July,  1894,  and  any  and  every  such  foreign 
corporation  which  shall  acquire  property  or  commence  to  do  business  in  this  state 
after  the  1st  day  of  July,  1894,  shall,  within  sixty  days  after  so  acquiring  any  pro- 
perty or  commencing  to  do  business  in  this  state,  file  in  the  secretary  of  state's  office 
in  this  state  a  written  stipulation  or  declaration,  in  due  form,  designating  some  place 
within  this  state  as  the  principal  place  of  business  or  place  of  location  of  said  corpo- 
ration in  this  state  at  which  all  legal  papers  may  be  served  on  said  corporation 
by  the  deUvery  of  the  same  to  any  officer,  agent  or  employee  of  said  corporation 
found  thereon ;  or  if  none  such  be  found  thereon,  then  by  leaving  copies  of  the  same 
on  the  premises,  and  that  such  services  shall  have  hke  force  and  effect  in  all 
respects  as  service  upon  citizens  of  this  state  found  within  the  Umits  of  the  same. 

Sec.  1781.  Copy  of  charter  and  by-laws.  Sworn  statement.  Contents.  In  ad- 
dition to  the  same,  said  coi'porations  are  hereby  required  to  file  in  the  office  of  the 
secretary  of  state,  together  with  the  written  stipi:dation  or  declaration  aforesaid, 
copies  of  their  charter  and  by-laws,  with  all  amendments  of  the  same  that  may 
from  time  to  time  be  made,  within  sixty  days  from  the  date  of  making  the  same. 
In  addition  thereto,  the  said  corporations  are  required  to  file  annually,  in  the  office 
of  the  secretary  of  state,  on  or  before  the  thirty-first  day  of  January,  a  statement, 
sworn  to  by  some  officer  of  the  corporation,  showing  the  residence  and  post  office 
address  of  such  corporation,  the  amount  of  capital  stock  of  the  same  actually  paid 
and  the  names  of  the  president  and  secretary  (if  there  be  any  such)  and  the  board 
of  directors,  with  their  respective  places  of  residence  and  post  office  addresses. 

Sec.  1782.  Copies  to  be  furnished.  And  received  in  evidence.  Any  person  apply- 
ing for  the  same  shall  be  entitled  to  copies,  duly  certified,  of  all  the  foregoing  papers 
required  to  be  filed  upon  payment  of  the  customary  fees,  and  the  same  shall  be  ad- 
mitted in  the.  courts  as  competent  evidence  of  all  matters  appearing  thereon. 

Sec.  1783.  Corporation  failing  to  file  certain  papers;  penalty.  Any  such  foreign 
corporation  faihng  to  file  any  of  the  papers  hereinbefore  required  to  be  filed,  shall 
be  hable  to  a  forfeiture  of  five  hundred  dollars  to  the  state,  to  be  recovered  at  the 
suit  of  the  state  in  the  court  of  common  pleas  for  any  county  in  the  state. 

Sec.  1784.  Foreign  corporations  doing  business  in  this  state  subject  to  the  juris- 
diction of  the  courts  of  the  state.  In  addition  to  all  conditions  now  required  by  law, 
it  shall  be  a  further  condition  precedent  to  the  right  of  any  corporation  created  by 
or  under  the  laws  of  any  state  of  the  American  Union  or  of  the  District  of  Columbia, 
or  of  any  foreign  government,  to  do  business  in  this  state,  that  all  actions  or  suits 
arising  out  of  the  business  or  dealings  of  such  foreign  corporation  with  any  citizen 
or  corporation  of  this  state,  or  pertaining  thereto,  commenced  in  the  courts  of  this 
state,  shah  be  tried  therein,  any  usage  or  law  to  the  contrary  notwithstanding. 

Sec.  1785.  Submission  to  the  jurisdiction  of  the  state  courts  a  condition  prece- 
dent to  do  business  in  the  state.  It  shall  be  a  further  condition  precedent  to  the  right 
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of  any  such  foreign  corporation  to  do  business  in  this  state,  that  it  shall  be  taken 
and  deemed  to  be  a  part  and  parcel  of  all  contracts  entered  into  between  such 
foreign  corporations  and  a  citizen  or  corporation  of  this  state,  and  of  the  essence 
of  such  contracts,  that  all  suits  or  actions  of  every  kind  whatsoever  arising  out  of 
such  contracts  or  pertaining  to  the  same  commenced  in  the  courts  of  this  state  shall 
be  tried  therein,  any  usage  or  law  to  the  contrary  notwithstanding. 

Sec.  1786.  The  above  conditions  declared  to  be  the  essence  of  all  contracts  with 
foreign  corporations.  It  shall  be  a  further  condition  precedent  to  the  right  of  any  such 
corporation  to  do  business  in  this  state,  that  it  shall  be  deemed  and  taken  to  be  a 
part  and  parcel  of  aU  contracts  entered  into  between  such  corporations  and  a  ci- 
tizen or  corporation  of  this  state,  and  of  the  essence  of  such  contracts,  that  in  all 
suits  or  a,ctions  arising  out  of  such  contracts,  or  pertaining  thereto,  the  courts  of 
this  state  shall  have  exclusive  jurisdiction  thereof  where  such  actions  or  suits  are 
commenced  in  the  courts  of  this  state,  saving  to  any  party  to  such  action  or  suit 
the  right  of  appeal  to  the  supreme  court  of  the  United  States  as  may  be  provided 
by  law. 

Sec.  1787.  Additional  condition  precedent  of  foreign  corporations  doing  busi- 
ness in  this  state.  It  shall  be  a  further  condition  precedent  to  the  right  of  any  such 
corporation  to  do  business  in  this  state,  that  it  shall  be  taken  and  deemed  to  be  the 
fact,  irrebuttable,  and  part  and  parcel  of  all  contracts  entered  into  between  such  cor- 
poration and  a  citizen  or  corporation  of  this  state,  that  the  takiag  or  receiving, 
from  any  citizen  or  corporation  of  this  state,  of  any  charge,  fee,  payment,  toU, 
impost,  premium,  or  other  moneyed  or  valuable  consideration,  under  or  in  perfor- 
mance of  any  such  contract,  or  of  any  condition  of  the  same,  shall  constitute  the 
doing  of  its  corporate  business  within  this  state,  and  that  the  place  of  the  making 
and  of  performance  of  such  contract  shall  be  deemed  and  held  to  be  within  this 
state,  anything  contained  in  such  contract  or  any  rules  or  by-laws  of  such  cor- 
poration to  the  contrary  notwithstanding. 

Sec.  1788.  All  corporations  doing  business  in  this  state  shall  be  deemed  as 
doing  business  under  this  act.  All  such  corporations  hereafter  doing  business  in 
this  state,  as  defined  in  this  chapter,  shall  be  deemed  and  held  to  be  doing  such  busi- 
ness under  and  ia  pursuance  of  the  terms  and  conditions  of  this  chapter,  and  that 
such  terms  and  condition^  shall  be  deemed  and  taken  in  all  the  courts  of  this  state 
to  be  a  part  and  parcel  of  aU  contracts  hereafter  entered  into  between  such  cor- 
porations and  a  citizen  or  corporation  of  this  state,  anything  contained  in  any 
such  contract  or  in  any  rules  or  by-laws  of  such  corporation  to  the  contrary  not- 
withstanding. 

Sec.  1789.  Administration  of  assets  of  foreign  corporation.  It  shall  and  may 
be  lawful  for  any  court  of  competent  jurisdiction  in  this  state  to  take  possession  of, 
wind  up,  administer  and  marshal  the  assets  in  this  state  of  any  such  foreign  corpo- 
ration (in  hke  manner  and  in  like  cases  as  by  law  may  be  done  with  respect  to  cor- 
porations chartered  under  the  laws  of  the  state)  for  the  protection  of  any  and  all 
citizens  of  this  state  who  may  be  stockholders  or  creditors  of  such  foreign  corpo- 
rations, as  in  the  case  of  legatees  and  creditors  (citizens  of  this  state)  of  deceased 
persons  whose  domicile  was,  at  the  time  of  their  decease,  outside  this  state,  in  re- 
spect to  assets  within  this  state. 

Sec.  1790.  Subject  to  laws.  Limitations.  AU  and  every  such  foreign  corporation 
carrying  on  business  or  owning  property  in  this  state  shall  be  subject  to  the  laws 
of  the  same  in  hke  manner  as  corporations  chartered  under  the  laws  of  this  state, 
but  nothing  herein  contained  shall  be  construed  to  permit  any  such  foreign  corpo- 
ration to  exercise  any  franchise  or  enjoy  any  privilege  or  immunity  other  than  the 
right  to  own  property  and  carry  on  business  in  like  manner  as  individuals,  natural 
bom  citizens  of  such  state  of  the  United  States  or  of  foreign  countries,  might  do, 
and  subject  to  the  terms  and  conditions  of  this  chapter. 

Sec.  1792.  Charters  of.  If  any  such  charter,  or  any  part  thereof,  filed  as  afore- 
said in  the  office  of  the  secretary  of  state,  shall  be  in  contravention  or  violation 
of  the  laws  of  this  state,  such  charter,  or  such  parts  thereof  so  in  confUct  with  the 
laws  of  this  state,  shall  be  nuU  and  void. 

Sec.  1793.  Compliance  with  this  act  makes  a  domestic  corporation.  When  a 
foreign  corporation  comphes  with  the  provisions  and  requirements  of  this  chapter, 
it  shall  ipso  facto  become  a  domestic  corporation,  and  shall  enjoy  the  rights  and  be 
subject  to  the  liabiUties  of  such  domestic  corporation;  it  may  sue  and  be  sued  in 
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the  courts  of  this  state,  and  shall  be  subject  to  the  jurisdiction  of  this  state  as  fully 
as  if  it  were  originally  created  under  the  laws  of  the  state  of  South  Carolina. 

Sec.  1794.  Foreign  companies  must  comply.  It  shall  be  unlawful  for  any  such 
foreign  corporation  to  do  business,  or  attempt  to  do  business,  in  this  state  without 
first  having  complied  with  the  requirements  of  this  chapter,  and  any  violation 
of  this  chapter  shall  be  punished  by  the  forfeiture  to  the  state,  by  the  party  offen- 
ding, of  a  penalty  of  five  hundred  dollars,  to  be  recovered  by  suit  in  the  court  of 
common  pleas  for  any  county  in  which  such  offender  does,  or  attempts  to  do,  busi- 
ness, or  in  any  other  court  of  competent  jurisdiction. 

Sec.  1795.  Aliens  can  only  hold  500  acres  land.  Exception.  Not  to  affect  vested 
rights.  No  alien,  or  corporation  controlled  by  aliens,  either  in  his  or  its  own  right, 
or  as  trustee,  cestui  que  trust,  or  agent,  shall  own  or  control,  within  the  limits  of  this 
state,  more  than  five  hundred  acres  of  land :  Provided,  this  section  shall  not  apply 
to  land  purchased  under  proceedings,  either  by  action  or  power  of  sale,  to  fore- 
close any  mortgage  hereafter  acquired  by  any  Hen  or  corporation  controlled  by 
aliens,  purchasing  the  same,  but  in  such  case  such  alien,  or  corporation  controlled 
by  aUens,  shall  not  be  entitled  to  hold  said  excess  of  land  more  than  five  years, 
without  sale  of  same,  unless  the  comptroller  general  shall  certify  that  a  sale  during 
that  time  would  be  materially  detrimental  to  the  interest  of  such  aUen  or  corporation 
controlled  by  aUens,  in  which  case  the  said  aUen  or  corporation  controlled  by  aUens, 
may  hold  the  land  for  five  years  longer  upon  the  same  conditions. 

Nothing  in  this  section  shall  apply  to  lands  already  owned  or  controlled  by  the 
persons  or  corporations  referred  to  in  this  section  nor  to  lands  already  mortgaged 
to  such  persons  or  corporations.    

South  Dakota. 
Constitution. 


Article  XVII.    Corporations. 

Sec.  6.  No  foreign  corporation  shall  do  any  business  in  this  state  without 
having  one  or  more  known  places  of  business,  and  an  authorized  agent  or  agents 
in  the  same  upon  whom  process  may  be  served. 


Civil  Code.^) 


Sec.  883.  Certificate  to  be  filed.  No  corporation  created  or  organized  under  the 
laws  of  any  other  state  or  territory  shall  transact  any  bustaess  within  this  state,  or 
acquire,  hold,  and  dispose  of  property,  real,  personal,  or  mixed,  within  this  state,  or 
sue  or  maintain  any  action  at  law  or  otherwise,  in  any  of  the  courts  of  this  state, 
until  such  corporations  shall  have  filed  in  the  office  of  the  secretary  of  state  a  duly 
authenticated  copy  of  its  charter  or  articles  of  incorporation,  or  shall  have  comphed 
with  the  provisions  of  this  section;  provided,  that  the  provisions  of  this  section  shall 
not  apply  to  corporations  and  associations  created  for  religious  and  charitable  pur- 
poses only. 

Sec.  884.  And  recorded.  Such  charter  or  articles  of  incorporation  shall  be 
recorded  in  a  book  to  be  kept  by  the  secretary  of  this  state  for  that  purposeo. 

Sec.  885.  Resident  agent.  Such  corporation  shall  appoint  an  agent  who  shall 
reside  at  some  accessible  point  in  this  state,  duly  authorized  to  accept  service  of 
process  and  upon  whom  such  service  of  process  may  be  had  in  any  action  in 
which  said  corporation  may  be  a  party,  and  service  upon  such  agent  shall  be 
taken  and  held  as  due  and  personal  service  upon  such  corporation.  A  duly 
authenticated  copy  of  the  appointment  of  said  agent  shall  be  fUed  and  recorded 
in  the  office  of  the  secretary  of  state  and  register  of  deeds  of  the  county  where 
such  agent  resides,  and  a  certified  copy  thereof  by  the  secretary  of  state  or 
register  of  deeds  shall  be  conclusive  evidence  of  the  appointment  and  authority 
of  such  agent;  provided,  that  no  action  shall  be  commenced  or  maintained  in 
any  of  the  courts  of  this  state  by  such  corporation  on  any  contract,  agreement,  or 
transaction  made  or  entered  into  in  this  state,  by  such  corporation,  unless  such  cor- 

1)  Service  of  process  is  made  in  the  same  manner  as  on  domestic  corporations. 
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poration  shall  have  fully  complied  with  the  provisions  of  this  article ;  provided,  further 
that  it  shall  be  unlawfull  for  any  person  to  act  within  this  state  as  agent  or  officer 
of  any  foreign  corporation  unless  such  corporation  shall  have  appointed  an  agent  as 
hereinbefore  provided,  and  every  person  so  acting  as  such  agent  or  officer  of  any 
such  corporation  shall  be  deemed  guilty  of  a  misdemeanor,  and  upon  conviction 
thereof  shall  be  fined  not  less  than  ten  nor  more  than  one  hundred  dollars  and  im- 
prisoned in  the  county  jail  not  less  than  ten  nor  more  than  thirty  days  or  both 
such  fine  and  imprisonment  at  the  discretion  of  the  court.  That  justices  of  the  peace 
shall  have  concurrent  jurisdiction  with  the  circuit  courts  to  hear  and  determine  any 
criminal  action  arising  under  the  provisions  of  this  act. 


Tennessee. 


Acts,  1877,  c.  31.  An  Act  to  declare  the  Terms  on  which  Foreign 
Corporations  organized  for  Mining  or  Manufacturing  Purposes  may  carry 
on  their  Business,  and  purchase,  hold  and  convey  Real  and  Personal 

Property  in  this  State. 

Sec.  1.  Rights  of  foreign  corporations.  Corporations  chartered  or  organized 
under  the  laws  of  other  states,  or  countries,  for  the  purpose  of  mining  ores  or  coals, 
or  of  quarrying  stones  or  minerals,  of  transporting  the  same,  or  erecting,  purchasing, 
or  carrying  on  works  for  the  manufacture  of  metals,  or  of  any  articles  made  of  or 
from  metal,  timber,  cotton,  or  wool,  or  of  building  dwelling  houses  for  their  workmen 
and  others,  or  gas  works,  or  waterworks,  or  other  appliances  designed  for  the  promo- 
tion of  health,  good  order,  or  general  utility,  in  connection  with  such  mines,  manufac- 
tories, and  dwelling  houses,  may  become  incorporated  in  this  state,  and  may  carry  on 
in  this  state  the  business  authorized  by  their  respective  charters,  or  the  articles  under 
which  they  are  or  may  be  organized,  and  may  enjoy  the  rights  and  to  do  the  things 
therein  specified,  upon  the  terms  and  conditions,  and  in  the  manner  and  under  the 
limitations  herein  declared. 

Sec.  2.  Certificate  to  be  filed.  Each  and  every  corporation  created  or  organized 
under  or  by  virtue  of  any  government  other  than  that  of  this  state,  of  the  character 
named  in  the  first  section  of  this  act,  desiring  to  carry  on  its  business  in  this  state, 
must  first  file  in  the  office  of  the  secretary  of  state  a  copy  of  its  charter  or  articles 
of  association,  certified  in  the  manner  directed  by  law  for  the  authentication  of  the 
statutes  of  the  state  or  country  under  whose  laws  such  corporation  is  chartered  or 
organized,  and  must  cause  an  abstract  of  the  same  to  be  recorded  in  the  office  of  the 
register  of  each  county  in  which  such  corporation  proposes  to  carry  on  its  business  or 
to  acquire  any  lands. 

Sec.  3.  Deemed  to  be  domestic  corporations.  Such  corporations  shall  be  deemed 
and  taken  to  be  corporations  of  this  state,  and  shall  be  subject  to  the  jurisdictions 
of  the  courts  of  this  state,  and  may  sue  and  be  sued  therein  in  the  mode  and  manner 
that  is,  or  may  be,  by  law  directed  in  the  case  of  corporations  created  and  organized 
under  the  laws  of  this  state. 

Sec.  4.  May  hold  real  estate.  Such  corporations  may  purchase,  acquire,  and 
hold  real  estate  in  fee  or  any  other  interest  less  than  the  fee,  and  personal  property 
of  every  kind,  as  they  may  deem  necessary  or  suitable  for  the  carrying  on  of  the 
business  specified  in  their  said  charters  or  articles  of  association,  fUed  as  aforesaid 
with  the  secretary  of  state,  and  may  sell,  lease,  and  convey  such  real  estate  as  natural 
persons  may  do.  And  the  state  of  Tennessee  does  hereby  release  its  right  of  escheat  by 
virtue  of  the  alien  origin  of  such  corporations,  or  the  alienage  or  nonresidence  of 
the  shareholders  of  such  corporation,  or  any  of  them. 

Sec.  5.  Liability  for  debts.  The  corporations,  and  the  property  of  all  corpora- 
tions coming  under  the  provisions  of  this  act,  shall  be  liable  for  aU  the  debts,  liabih- 
ties,  and  engagements  of  the  said  corporations,  to  be  enforced  in  the  manner  provided 
by  law,  for  the  application  of  the  property  of  natural  persons  to  the  payment  of  their 
debts,  engagements,  and  contracts.  Nevertheless,  creditors  who  may  be  residents  of 
this  state  shall  have  a  priority  in  the  distribution  of  assets  or  subjection  of  the  same 
or  any  part  thereof,  to  the  payment  of  debts  over  all  simple  contract  creditors,  being 
residents  of  any  other  country  or  countries  and  also  over  mortgage  or  judgment  credi- 
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tors,  for  all  debts,  engagements,  and  contracts  which  were  made  or  owing  by  the  said 
corporations  previous  to  the  filing  and  registration  of  such  valid  mortgages,  or  the 
rendition  of  such  valid  judgments.  But  all  such  mortgages  and  judgments  shall  be 
valid,  and  shall  constitute  a  prior  lien  on  the  property  on  which  they  are  or  may  be 
charged  as  against  all  debts  which  may  be  incurred  subsequent  to  the  date  of  their 
registration  or  rendition  The  said  corporations  shall  be  liable  to  taxation  in  all 
respects  the  same  as  natural  persons  resident  in  this  state,  and  the  property  of  its 
citizens  is  or  may  be  liable  to  taxation;  but  to  no  higher  taxation,  nor  to  any  other 
mode  of  valuation,  for  the  purpose  of  taxation;  and  the  said  corporations  shall  be 
entitled  to  all  such  exemptions  from  taxation  which  are  now  or  may  be  hereafter 
granted  to  citi^iens  or  corporations  for  the  purpose  of  encouraging  manufactures  in 
this  state  or  otherwise. 

Sec.  6.  Mining  corporations.  Such  of  said  corporations  as  shall  engage  in  the 
mining  of  coals,  iron  ore,  or  other  minerals  and  in  the  manufacture  of  iron  and  other 
metals,  shall  have  the  right  to  construct  and  maintain  roads,  bridges,  canals,  tram- 
ways, telegraph  lines,  and  railroads  between  their  mines  and  their  places  of  manufac- 
ture, and  for  purposes  of  inlet  or  outlet  to  or  from  any  railroad  now  or  hereafter 
to  be  constructed,  or  to  any  river  or  waterway  at  the  point  or  place  most  convenient 
for  its  operation  and  its  business,  and  for  this  purpose  such  a  corporation  may  purchase 
or  acquire  the  necessary  rights  of  way  by  contract  with  the  owner  or  owners  of  the 
said  lands  on  which  the  right  of  way  is  desired. 

Sec.  7.  Must  begin  operations.  All  corporations  coming  under  the  provisions 
of  this  act  shall,  in  good  faith  and  truly,  within  one  year  after  filing  with  the  secretary 
of  state  the  certified  copy  of  the  charter  or  articles  of  association  as  hereinbefore 
provided,  begin  and  proceed  with  the  business  described  in  the  said  charter  or  articles 
of  association  so  filed,  and  shall  in  good  faith  continue  the  same  under  the  powers 
of  said  corporation  in  this  said  charter  or  articles  of  association  as  in  this  act  declared ; 
it  being  a  chief  object  of  this  act  to  secure  the  opening  and  development  of  the  mineral 
resources  of  the  state,  and  to  facilitate  the  introduction  of  foreign  capital  and  upon 
the  failure  of  any  such  corporation  to  commence  in  good  faith  to  develop  and  work 
some  portion  of  its  property  within  this  state  within  one  year  after  filing  its  said 
charter  or  articles  of  association  in  the  office  of  the  secretary  of  state,  all  rights  and 
privileges  conferred  by  this  act  shall  lapse  and  become  void  and  of  no  effect. 

Sec.  8.  Further  as  to  powers.  Any  corporation  obtaining  and  having  the  privi- 
leges of  this  act  may  establish  towns,  villages,  or  settlements  for  the  use  and  residence 
of  its  employes  and  others,  on  any  lands  acquired  by  virtue  of  this  act,  and  until 
the  population  is  sufficiently  large  for  the  formation  of  municipal  corporations  in 
any  of  such  towns  or  villages,  may  establish  such  regulations  for  the  government 
thereof  as  shall  not  be  inconsistent  with  the  laws  of  this  state;  and  it  shall  not  be 
lawful  for  any  person  or  persons  (except  for  medical  uses  as  evidenced  by  the  written 
order  of  some  duly  certified  medical  practitioner),  nor  for  any  corporation,  to  distill, 
have,  make,  sell,  barter,  or  give  away,  any  spirituous  Uquor  or  intoxicating  drink  of 
any  kind,  whether  described  as  bitters,  or  by  any  other  name  that  may  be  used  to 
disguise  its  real  nature,  or  to  evade  the  provisions  of  this  act,  upon  any  lands  acquired 
by  any  corporation  under  this  act,  nor  within  the  radius  of  five  miles  (except  within 
the  boundaries  of  any  incorporated  town),  from  any  mine  or  quarry  or  of  any  furnace, 
rolling  mill,  foundry,  or  factory  of  any  kind  established  or  purchased  by  any  corpora- 
tion under  this  act,  so  long  as  such  mine,  quarry,  furnace,  rolling  mill,  foundry,  or 
factory  is  actually  worked,  or  held  for  the  purpose  of  being  worked,  or  whilst  under 
construction,  and  all  the  provisions  and  restrictions  of  chapter  112  of  the  acts  of 
the  legislature  of  Tennessee,  1871,  passed  14th  December,  1871,  are  hereby  declared 
appUcable  to  all  corporations  organized  under  this  act;  and  all  persons  violating 
any  of  the  provisions  of  this  section  of  this  act  shall  be  punished  as  declared  in  the 
said  act  of  1871. 

Sec.  9.  Operation  of  charter.  If  any  such  charter  or  articles  of  association,  or  any 
part  thereof,  filed  as  aforesaid  in  the  office  of  the  secretary  of  state,  should  be  in 
contravention  or  violation  of  the  laws  of  this  state,  all  such  parts  threof  as  may  be 
found  to  be  in  confhct  with  the  laws  of  this  state  shall  be  nuU  and  viod. 
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Acts,  1891,  c.  122.  An  Act  to  amend  Chapter  31  of  the  Acts  of  1877, 
declaring  the  Terms  on  which  Foreign  Corporations  organized  for  Mining 
or  Manufacturing  Purposes  may  carry  on  their  Business  and  purchase, 
hold,  and  convey  Real  and  Personal  Property  in  this  State,  so  as  to 
make  the  Provisions  of  said  Act  apply  to  all  Foreign  Corporations  that 
may  desire  to  own  Property  or  to  do  Business  in  this  State. 

Sec.  1.  Application  of  Act  of  1877,  Chapter  31  of  the  acts  of  1877  be  so  amended 
and  enlarged  as  that  the  provisions  of  said  act  shall  apply  to  all  corporations  chartered 
or  organized  under  the  laws  of  other  states  or  countries  for  any  purpose  whatsoever 
which  may  desire  to  do  any  kind  of  business  in  this  state. 

Sec.  2.  Certificate  to  be  filed.  Each  and  every  corporation  created  or  organized 
under,  or  by  virtue  of,  any  government  other  than  that  of  the  state,  for  any  purpose 
whatever  desiring  to  own  property,  or  carry  on  business  in  this  state  of  any  kind  or 
character,  shall  first  fUe,  in  the  office  of  the  secretary  of  state,  a  copy  of  its  charter. 
It  shall  be  sufficient  to  authenticate  such  copies  so  filed  by  the  certificate  of  the 
secretary,  or  secretaries,  of  such  corporations,  and  by  attaching  thereto  ihe  corporate 
seal. 

Sec.  3.  Penalty.  It  shall  be  unlawful  for  any  foreign  corporation  to  do  business, 
or  attempt  to  do  business,  in  this  state  without  first  having  complied  with  the  pro- 
visions of  this  act,  and  a  violation  of  this  statute  shall  subject  the  offender  to  a  fine 
of  not  less  than  $  100  nor  more  than  $500  in  the  discretion  of  the  jury  trying  the  case. 

Sec.  4.  Deemed  domestic  corporation.  When  a  corporation  complies  with  the 
provisions  of  this  act  said  corporation  may  then  sue  and  be  sued  in  the  courts  of  this 
state,  and  shall  be  subject  to  the  jurisdiction  of  this  state  as  fuUy  as  if  it  were  created 
under  the  laws  of  the  state  of  Tennessee ;  provided  that  this  act  shall  not  affect  any 
contracts  or  remedy  heretofore  made  by  foreign  corporations  not  having  complied 
with  the  existing  laws  on  the  subject. 

Sec.  5.  Service  of  process.  When  such  corporation  has  no  agent  in  this  state 
upon  whom  process  may  be  served  by  any  person  bringing  suit  against  such  corpora- 
tion, then  it  may  be  proceeded  against  by  an  attachment  to  be  levied  upon  any  pro- 
perty owned  by  the  corporation,  and  publication,  as  in  other  attachment  cases. 
But  for  the  plaintiff  to  obtain  an  attachment  he,  his  agent  or  attorney,  need  only 
make  oath  of  the  justness  of  his  claim,  that  the  defendant  is  a  corporation  organized 
under  this  act,  and  that  it  has  no  agent  in  the  county  where  the  property  sought  to 
be  attached  is  situated  upon  whom  process  can  be  served. 


Texas. 
Rev.  St.  1895. 


Sec.  642.  Paid-up  capital.  Foreign  corporations  obtaining  permits  to  do  busi- 
ness in  this  state  shall  show  to  the  satisfaction  of  the  secretary  of  state  that  at 
least  $  100,000  in  cash  of  their  authorized  capital  stock  has  been  paid  in,  or  that 
50  per  cent,  of  their  authorized  capital  stock  has  been  subscribed  and  at  least  10 
per  cent,  of  the  authorized  capital  has  been  paid  in,  before  such  permit  is  issued. 
[Subdivision  56,  Acts  of  1901,  p.  19.] 

Sec.  745.  Filing.  Hereafter  any  corporation  for  pecuniary  profit,  except  as 
hereinafter  provided,  organized  or  created  under  the  laws  of  any  other  state,  or  of 
any  territory  of  the  United  States,  or  of  any  municipahty  of  such  state  or  terri- 
tory, or  of  any  foreign  government,  sovereignty,  or  municipahty,  desiring  to  trans- 
act business  in  this  state,  or  sohcit  business  in  this  state,  or  establish  a  general  or 
special  office  in  this  state,  shall  be  and  the  same  is  hereby  required  to  file  with  the 
secretary  of  state,  a  duly  certified  copy  of  its  articles  of  incorporation,  and  there- 
upon the  secretary  of  state  shaU  issue  to  such  corporation  a  permit  to  transact 
business  in  this  state.  If  such  corporation  is  created  for  more  than  one  purpose,  the 
permit  may  be  hmited  to  one  or  more  purposes ;  and  such  corporation,  on  obtaining 
such  permit,  shall  have  and  enjoy  all  the  rights  and  privileges  conJEerred  by  the 
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laws  of  this  state  on  corporations  organized  under  the  laws  of  this  state,  and  shall 
be  authorized  and  empowered  to  hold,  purchase,  sell,  mortgage,  or  otherwise  con- 
vey such  real  estate  and  personal  estate  as  the  purposes  of  such  corporation  may 
require,  and  also  to  take,  hold,  and  convey  such  other  property,  real,  personal,  or 
mixed,  as  may  be  requisite  for  such  corporation  to  acquire  in  order  to  obtain  or 
secure  the  payment  of  any  indebtedness  or  hability  due,  or  which  may  become  due, 
or  belonging  to  the  corporation;  provided,  that  if  such  corporation  so  obtaining 
a  permit  to  do  business  in  this  state  shall  acquire  any  real  estate  under  the  powers 
therein  conferred,  it  shall  alienate  all  real  property  so  acquired  by  it  not  necessary 
for  the  purposes  of  such  corporation,  within  fifteen  years  from  the  time  of  acqui- 
sition; and  provided  further,  that  such  corporation  shall  alienate  all  real  estate 
acquired  by  it  for  the  purposes  of  such  corporation,  within  fifteen  years  from  the  ex- 
piration of  the  time  for  which  the  permit  is  issued,  or  if  such  permit  be  renewed, 
or  such  corporation  be  otherwise  authorized  to  carry  on  business  in  this  state,  then 
such  corporation  shall  alienate  such  real  estate  withia  fifteen  years  after  the  ex- 
piration of  the  time  for  which  such  permit  is  extended,  or  it  is  so  authorized  to  carry 
on  business  in  this  state ;  and  provided  further,  that  if  such  corporation  shall  cease 
to  carry  on  business  in  this  state,  that  it  shall  alienate  all  such  real  estate  so 
acquired  by  it,  within  fifteen  years  after  the  time  it  shall  so  cease  to  carry  on 
business  in  this  state.    [Acts  of  1897,  p.  167.] 

Sec.  746.  Penalty.  No  such  corporation  can  maintain  any  suit  or  action, 
either  legal  or  equitable,  in  any  of  the  courts  of  this  state,  upon  any  demand,  whether 
arising  out  of  contract  or  tort,  unless  at  the  time  such  contract  was  made  or  tort 
committed  the  corporation  had  filed  its  articles  of  incorporation  under  the  pro- 
visions of  this  chapter  in  the  office  of  the  secretary  of  state  for  the  purpose  of  pro- 
curing its  permit. 

Sec.  747.  Application  of  chapter.  The  provisions  of  this  chapter  shall  not  apply 
to  corporations  created  for  the  purpose  of  constructing,  building,  operating,  or  main- 
taining any  railway  or  to  such  corporations  as  are  required  by  law  to  procure  per- 
mits to  do  business  from  the  commissioner  of  agriculture,  insurance,  statistics,  and 
history. 

Sec.  748.  Period  of  permit.  No  permit  shall  be  issued  for  a  longer  period 
than  ten  years  from  the  date  of  fiUng  such  articles  of  incorporation  in  the  office 
of  the  secretary  of  state. 

Sec.  749.  Either  the  original  permit  or  certified  copies  thereof  by  the  secretary 
of  state  shall  be  evidence  of  the  compUance  on  the  part  of  any  corporation  with 
the  terms  of  this  chapter.  A  certificate  of  the  secretary  of  state  to  the  effect  that 
the  corporation  named  therein  has  failed  to  file  in  his  office  its  articles  of  incorpo- 
ration shaU  be  evidence  that  such  corporation  has  in  no  particular  complied  with 
the  requirements  of  this  chapter. 

Sec.  2439.  Trust  affidavit.  A  condition  precedent  to  the  issuance  by  the 
secretary  of  state  of  a  permit  to  any  foreign  corporation  authorizing  it  to  do  busi- 
ness in  this  state,  the  president,  vice-president,  secretary,  or  treasurer,  or  two 
of  the  directors  of  such  corporation  shall  make  and  subscribe  an  affidavit  in  writing 
stating  that  such  corporation  is  not  a  trust  or  organization  in  restraint  of  trade  in 
violation  of  the  laws  of  this  state,  has  not,  within  twelve  months  next  preceding 
the  making  of  such  affidavit  become  or  been  a  party  to  any  trust  agreement  of  any 
kind  or  character  whatsoever,  which  would  constitute  a  violation  of  any  anti-trust 
law  of  the  state  existing  at  the  date  of  such  affidavit,  and  has  not  within  that  time 
entered  into  or  been  in  anywise  a  party  to  any  combination  in  restraint  of  trade 
within  the  United  States  of  America,  and  that  no  officer  of  such  corporation  has, 
within  the  knowledge  of  affiant  within  twelve  months  next  preceding  the  date 
of  such  affidavit,  made  on  behalf  of  such  corporation  or  for  its  benefit  any  such  con- 
tract, or  entered  into  or  become  a  party  to  any  such  combination  ia  restraint  of 
trade.  Such  affidavit  in  writing  shall  be  personally  subscribed  and  sworn  to  by  such 
affiant  or  affiants,  before  some  officer  who  is  by  law  duly  authorized  to  administer 
oaths  and  the  jurat  of  such  officer  shall  be  attested  by  his  official  signature  and  the 
seal  of  office,  and  such  affidavit  in  writing  so  attested  shall  be  filed  in  the  office 
of  the  secretary  of  state  before  the  issuance  of  any  such  permit.  [Acts  of  1907,. 
p.  501.] 
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Acts,  1907,  c.  23.   An  Act  prescribing  Franchise  Taxes,  etc. 

Sec.  11.  Surrender  of  permit.  Should  any  foreign  corporation  which  may 
have  or  hereafter  obtain  a  permit  to  do  business  within  this  state  desire  at  any 
time  to  withdraw  from  doing  business  in  this  state  it  may  surrender  such  permit 
to  the  secretary  of  state,  who  shall  thereupon  mark  or  stamp  such  permit  "Surren- 
dered," dating  and  signing  same  officially,  and  shall  endorse  upon  the  record  of 
such  permit  in  his  office  the  word  "Surrendered"  and  the  date  thereof,  and  there- 
after such  corporation  may  by  complying  with  the  provisions  of  this  act  secure  a 
new  permit  to  do  business  in  this  state  without  having  made  any  further  payment 
of  franchise  tax  under  such  old  permit. 

Utah. 
Constitution. 


Article  XII,    Corporations. 

Sec.  6.  Privileges  of  foreign  corporations.  No  corporations  organized  outside 
of  this  state  shall  be  allowed  to  transact  business  within  the  state  on  conditions  more 
favorable  than  those  prescribed  by  law  to  similar  corporations  organized  under 
the  laws  of  this  state. 

See.  9.  Place  of  business,  process  agent,  etc.  No  corporation  shall  do  business 
in  this  state,  without  having  one  or  more  places  of  business,  with  an  authorized  agent 
or  agents,  upon  whom  process  may  be  served,  nor  without  first  filing  a  certified  copy 
of  its  articles  of  incorporation  with  the  secretary  of  state. 

Comp.  Laws,  1907. 

Sec.  351.  Must  file  articles.  Otlier  duties.  All  corporations,  not  organized  imder 
the  laws  of  this  state,  before  doing  business  within  the  state  shall  file  with  the  secretary 
of  state  and  with  the  county  clerk  of  the  county  wherein  their  principal  office  in 
the  state  is  situated  a  certified  copy  of  their  articles  of  agreement,  certificate  of  in- 
corporation, and  by-laws  and  in  case  of  alteration  or  amendment  of  said  articles 
of  incorporation  or  by-laws,  shall  file  certified  copies  of  such  alterations  or  amend- 
ments with  each  of  said  officers,  and  shall  also,  before  doing  business  within  the  state, 
by  resolution  of  their  board  of  directors,  accept  the  provisions  of  the  constitution 
of  this  state,  and  also  designate  some  person  residing  in  the  county  in  which  its  prin- 
cipal place  of  business  in  the  state  is  situated,  upon  whom  process  issued  by  authority 
of  or  under  any  law  of  the  state  may  be  served.  A  copy  of  such  resolution,  shall  be 
certified  by  the  president  and  secretary,  under  seal  of  the  company,  and  filed  in 
the  office  of  the  secretary  of  state  and  in  the  office  of  the  county  clerk  of  the 
county  in  which  its  principal  office  is  situated. 

Sec.  352.  Foreign  corporation  failing  to  comply.  Any  such  corporation  faihng 
to  comply  with  the  provisions  of  the  foregoing  sections  shall  not  be  entitled  to  the 
benefits  of  the  laws  of  this  state  relating  to  corporations;  and  any  person  acting  as 
agent  of  a  foreign  corporation  which  shall  neglect  or  refuse  to  comply  with  the  fore- 
going provisions,  shall  be  deemed  guilty  of  a  misdemeanor,  and  shall  be  personally 
liable  on  any  and  all  contracts  made,  in  this  state  by  him  for  and  in  behalf  of  such 
company  during  the  time  that  it  shall  remain  so  in  default;  provided  that  this  section 
shall  not  be  held  to  apply  to  persons  acting  as  agents  for  foreign  corporations  for 
special  or  temporary  purpose  or  for  a  purpose  not  within  the  ordinary  business  of 
such  corporations,  nor  shall  it  apply  to  attorneys-at-law  as  such. 

Laws,  1909,  c.  20.   Authorizing  Foreign  Corporations  to  exercise  the 

Power  of  Eminent  Domain. 


Sec.  1.   Foreign  corporations  authorized  to  exercise  the  power  of  eminent  domain. 
Foreign  corporations  upon  complying  with  the  provisions  of  the  laws  of  this  state 
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prescribing  the  conditions  upon  which  such  corporations  are  authorized  to  do  business 
in  this  state,  shall  have  the  same  powers  of  eminent  domain  as  are  granted  by  law  to 
domestic  corporations. 

Vermont. 
Pub.  St.  1906. 


Sec.  774.  Certificate  required.  No  foreign  corporation,  except  railroad  cor- 
porations and  such  corporations  as  are  subject  to  the  supervision  and  examination 
of  the  insurance  commissioners  and  bank  commissioner  and  which  are,  by  the  pro- 
visions of  this  chapter,  required  to  pay  to  this  state  an  annual  Ucense  tax,  shall  do 
business  herein,  except  as  provided  in  the  following  section,  without  having  first 
procured  from  the  secretary  of  state  a  certificate  that  it  has  complied  with  all  the 
requirements  of  law  to  authorize  it  to  do  business  in  this  state  and  that  the  business 
of  the  corporation  to  be  carried  on  in  this  state  is  such  as  may  be  lawfully  carried 
on  by  a  corporation  incorporated  under  the  laws  of  this  state  for  such  or  similar 
business.  The  secretary  of  state  shall  dehver  such  certificate  to  a  corporation  so 
complying  with  the  requirements  of  law,  upon  payment  of  the  fees  provided  for  in 
this  chapter.  No  certificate  of  authority  shall  be  granted  to  a  foreign  corporation 
having  the  same  name  as  that  assumed  in  any  domestic  charter  or  articles  of  asso- 
ciation then  in  force. 

Sec.  775.  Former  contracts.  A  contract  made  by  such  corporation  previous 
to  January  31,  1903,  may  be  performed  and  enforced  within  this  state,  although 
such  corporation  has  not  procured  such  certificate. 

Sec.  776.  Actions  by  foreign  corporations  prohibited.  No  foreign  corporation 
mentioned  in  the  second  preceding  section  shall,  except  as  provided  in  the  preceding 
section,  maintain  any  action  in  this  state  upon  any  contract  made  by  it  in  this 
state,  unless,  prior  to  the  making  of  such  contract,  it  has  procured  such  certificate. 
This  prohibition  shall  also  apply  to  an  assignee  of  such  foreign  corporation,  and  to 
a  person  claiming  under  such  assignee  or  such  corporations 

Sec.  777.  Chancery  proceedings.  If  such  foreign  corporation  carries  on  any  busi- 
ness in  this  state  whereby  it  becomes  Uable  to  the  annual  hcense  tax,  without 
first  obtaining  such  certificate  or  after  such  certificate  is  revoked  as  hereinafter 
provided,  or  if  such  foreign  corporation  refuses  or  neglects  to  pay  its  annual  Ucense 
tax  on  or  before  thirty  days  from  the  date  on  which  such  tax  becomes  payable, 
the  commissioner  of  state  taxes,  may  make  complaint  to  the  court  of  chancery 
in  any  county  setting  forth  such  facts  and  praying  for  a  temporary  and  permanent 
injunction  to  restrain  such  foreign  corporation,  its  officers,  servants,  and  age-nts, 
from  doing  any  business  in  this  state  on  account  of  which  it  shall  be  hable  to  the 
payment  of  the  annual  license  tax,  and  from  exercising  any  corporate  functions 
or  powers  within  this  state  except  the  payment  of  such  tax  and  the  making  and  filing 
of  proper  returns  therefor  and  for  registration,  and  the  statements  hereinafter 
required  showing  the  change  ia.  its  corporate  name,  and  for  the  designation  of  a 
person  in  heu  of  one  previously  designated  who  has  died  or  removed  from  the 
state. 

Sec.  778.  Injunctions,  etc.  Such  temporary  orders  and  injunctions  may  be 
granted  therein  by  any  court  of  chancery  or  chancellor  thereof  as  shall  be  just  and 
equitable ;  and  upon  final  hearing  such  court  shall  grant  such  permanent  injunction 
as  in  deemed  necessary  to  carry  out  the  provisions  of  the  preceeding  sfection. 

Sec.  779.  Dismissal.  If  such  corporation  shall,  before  final  decree,  comply 
with  the  law  requiring  the  procurement  of  such  certificate  or  the  payment  of  such 
tax,  such  complaint  may  be  dismissed  upon  payment  of  costs  by  the  defendant. 

Sec.  780.  Service.  Service  of  such  complaint  upon  such  foreign  corporation 
may  be  made  by  deUvering  within  this  state  a  true  and  attested  copy  of  such  com- 
plaint and  process  thereunder  to  any  officer,  servant,  or  agent  of  such  foreign  cor- 
poration, or  in  any  manner  otherwise  provided  by  law. 

Sec.  781.  Designation  of  agent.  Such  foreign  corporation  shall,  before  certif- 
icate is  granted,  file  with  the  secretary  of  state  and  with  the  commissioner  of  state 
taxes  a  sworn  copy,  in  the  English  language,  of  its  charter  or  certificate  of  incor- 
poration, and  a  statement  under  its  corporate  seal  particularly  setting  forth  the  busi- 
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ness  in  which  the  corporation  is  engaged  or  which  it  purposes  to  carry  or  within  the 
state,  the  place  herein  which  is  to  be  its  principal  place  of  business,  and  designating 
a  person  residing  herein  upon  whom  process  against  the  corporation  may  be  served 
heroin,  and  to  whom  notices  relating  to  taxation  under  this  chapter  shall  be  given. 
The  person  so  designated  shall  have  an  office  or  place  of  business  within  this  state. 

Sec.  782.  Same;  vacancies,  etc.  Such  designation  shall  continue  in  force 
until  revoked  by  an  instrument  in  writing  designating  in  like  manner  some  other 
person  upon  whom  such  process  may  be  served,  or  to  whom  such  notice  shall  be  given. 
If  the  person  designated  dies  or  removes  from  the  state  and  the  corporation  does 
not,  within  thirty  days  after  such  death  or  removal,  designate  in  like  manner  an- 
other person  upon  whom  such  process  may  be  served  within  this  state  and  to  whom 
notices  relating  to  taxation  under  this  chapter  shall  be  given,  the  certificate  granted 
under  the  provisions  of  section  774  may  be  revoked  by  the  secretary  of  state 
upon  the  written  appUcation  of  the  commissioner  of  state  taxes,  provided  it  is 
made  to  appear  to  said  secretary  that  a  copy  of  such  application  was  mailed  to 
the  home  office  of  such  corporation  at  least  fifteen  days  prior  to  the  date  whereon 
such  application  was  made.  Process  in  an  action  upon  any  UabiUty  incurred  within 
this  state  may,  after  such  death  or  removal  and  until  another  designation  is  made, 
be  served  upon  said  secretary  by  dehvering  to  him  duplicate  copies  one  of  which 
shall  be  placed  on  file  in  his  office,  and  the  other  immediately  forwarded  by  him 
by  mail  prepaid  to  such  corporation  at  its  home  office,  or  to  such  other  person  as 
such  corporation  shall  designate  in  writing ;  and  there  shall  be  paid  to  said  secretary 
by  the  officer  serving  the  same  the  sum  of  one  doUar.  Notices  pertaining  to  taxation 
may,  in  hke  manner,  be  served  upon  said  secretary,  but  he  shall  not  receive  extra 
compensation  therefor. 

Sec.  783.  Certificate  of  withdrawal.  If  a  foreign  corporation  ceases  to  do  busi- 
ness in  this  state  or  to  exercise  its  corporate  functions  herein,  it  shall  file  a  certif- 
icate under  its  corporate  seal  stating  the  exact  date  whereon  it  so  ceased  to  do 
business  and  such  certificate,  when  filed  with  the  secretary  of  state  and  the  com- 
missioner of  state  taxes,  shaU  thereupon  vacate  the  certificate  issued  to  such  corpo- 
ration by  said  secretary  authorizing  it  to  do  business  in  this  state. 

Sec.  785.  Changing.placeof  business,  etc.  Such  corporation  may,  by  a  statement 
in  writing  under  its  corporate  seal,  change  or  discontinue  the  place  within  this  state 
previously  designated  by  it  at  which  its  principal  place  of  business  shall  be  located. 

Sec.  786.  Change  of  name.  If  the  name  of  a  foreign  corporation  has  been  chang- 
ed subsequent  to  the  date  of  the  certificate  of  the  secretary  of  state  authorizing 
it  to  do  business  in  this  state,  such  corporation  shall,  within  fifteen  days  after  such 
change  of  name  takes  effect,  file  a  statement  with  said  secretary  and  the  commissioner 
of  state  taxes  setting  forth  such  change  of  name  and  the  new  name  adopted. 

Acts,  1908,  No.  117.   An  Act  providing  for  Publicity  of  Partnerships, 
and  for  the  Service  of  Process  against  Non-residents. 

[This  act  requires  that  persons,  partnerships,  and  corporations  carrying  on  busi- 
ness under  a  name  other  than  his  own,  or  that  of  the  partners,  or  that  of  the  cor- 
poration, respectively,  shall  file  a  statement  to  that  effect.  A  person  or  association 
failing  to  do  so  may  by  enjoined  from  carrying  on  business,  and  is  debarred  from 
prosecuting  suits  in  the  state  courts.] 

Acts,  1910,  No.  54.   An  Act  relating  to  the  Appointment  of  Agents  for 

Service  of  Process,  etc. 

Sec.  3.  License  prerequisite  to  doing  business.  A  foreign  corporation  that 
has  complied  with  the  provisions  of  section  774  of  the  public  statutes,  or  a  non- 
resident individual,  copartnership,  or  unincorporated  association  that  has  com- 
pUed  with  the  provisions  of  section  9  of  number  117  of  the  acts  of  1908,  shall  not 
be  authorized  to  transact  any  business  specified  in  such  chapters  for  which  a  license 
or  certificate  is  required,  until  said  corporation,  individual,  copartnership,  or  unin- 
corporated association  shall  receive  a  Ucense  or  certificate  as  therein  provided 
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Virginia. 
Constitution. 


Sec.  154.  Chartering  of  corporations.  The  creation  of  corporations,  and  the 
extension  and  amendment  of  charters  (whether  heretofore  or  hereafter  granted), 
shall  be  provided  for  by  general  laws,  and  no  charter  shall  be  granted,  amended 
or  extended  by  special  act,  nor  shall  authority  in  such  matters  be  conferred  upon 
any  tribunal  or  officer,  except  to  ascertain  whether  the  applicants  have,  by  comply- 
ing with  the  requirements  of  the  law,  entitled  themselves  to  the  charter,  amend- 
ment, or  extension  applied  for,  and  to  issue,  or  refuse,  the  same  accordingly.  Such 
general  laws  may  be  amended  or  repealed  by  the  general  assembly ;  and  all  charters 
and  amendments  of  charters,  now  existing  and  revocable,  or  hereafter  granted  or 
extended,  may  be  repealed  at  any  time  by  special  act.  Provision  shall  be  made, 
by  general  laws,  for  the  voluntary  surrender  of  its  charter  by  any  corporation, 
and  for  the  forfeiture  thereof  for  non-user  or  mis-user.  The  general  assembly  shall 
not,  by  special  act,  regulate  the  affairs  of  any  corporation,  nor,  by  such  act,  give 
it  any  rights,  powers,  or  privileges. 

Sec.  156.  Powers  and  duties  of  commission,  a)  Subject  to  the  provisions  of  this 
constitution  and  to  such  requirements,  rules,  and  regulations  as  may  be  prescribed 
by  law,  the  state  corporation  commission  shaU  be  the  department  of  government 
through  which  shall  be  issued  aU  charters  and  amendments  or  extensions  thereof, 
for  domestic  corporations,  and  all  licenses  to  do  business  in  this  state  to  foreign 
corporations;  and  through  which  shall  be  carried  out  all  the  provisions  of  this  con- 
stitution, and  of  the  laws  made  in  pursuance  thereof,  for  the  creation,  visitation, 
supervision,  regulation,  and  control  of  corporations  chartered  by,  or  doing  business 
in,  this  state.  The  commission  shall  prescribe  the  forms  of  all  reports  which  may 
be  required  of  such  corporations  by  this  constitution  or  by  law;  it  shall  collect, 
receive,  and  preserve  such  reports,  and  annually  tabulate  and  publish  them  in 
statistical  form ;  it  shall  have  aU  the  rights  and  powers  of,  and  perform  aU  the  duties 
devolving  upon,  the  raUroad  commissioner  and  the  board  of  pubhc  works,  at  the 
time  this  constitution  goes  into  effect,  except  so  far  as  they  are  inconsistent  with 
this  constitution,  or  may  be  hereafter  abolished  or  changed  by  law. 

Sec.  157.  Laws  to  be  enacted.  Provision  shall  be  made  by  general  laws  for 
the  payment  of  a  fee  to  the  commonwealth  by  every  domestic  corporation,  upon 
the  granting,  amendment,  or  extension  of  its  charter,  and  by  every  foreign  corpo- 
ration upon  obtaining  a  license  to  do  business  in  this  state  as  specified  in  this  section ; 
and  also  for  the  payment,  by  every  domestic  corporation,  and  foreign  corporation 
doing  business  in  this  state,  of  an  annual  registration  fee  of  not  less  than  five  dollars 
nor  more  than  twenty-five  doUarp,  which  shaU  be  irrespective  of  any  specific  hcense, 
or  other  tax,  imposed  by  law  upon  such  company  for  the  privilege  of  carrying  on 
its  business  in  this  state,  or  upon  its  franchise  or  property;  and  for  the  making, 
by  every  such  corporation  (at  the  time  of  paying  such  annual  registration  fee),  of 
such  report  to  the  state  corporation  commission,  of  the  status,  business,  or  condition 
of  such  corporation,  as  the  general  assembly  may  prescribe.  No  foreign  corporation 
shaU  have  authority  to  do  business  in  this  state,  until  it  shaU  have  first  obtained 
from  the  commission  a  license  to  do  business  in  this  state,  upon  such  terms  and 
conditions  as  may  be  prescribed  by  law.  The  faUure  by  any  corporation  for  two 
successive  years  to  pay  its  annual  registration  fee,  or  to  make  its  said  annual  reports, 
shall,  when  such  faUure  shaU  have  continued  for  ninety  days  after  the  expiration 
of  such  two  years,  operate  as  a  revocation  and  annulment  of  the  charter  of  such  cor- 
poration if  it  be  a  domestic  company,  or  of  its  license  to  do  business  in  this  state 
if  it  be  a  foreign  company ;  and  the  general  assembly  shaU  provide  additional  and 
suitable  penalties  for  the  failure  of  any  corporation  to  comply  promptly  with  the 
requirements  of  this  section,  or  of  any  laws  passed  in  pursuance  thereof.  The  com- 
mission shaU  compel  aU  corporations  to  comply  promptly  with  such  requirements, 
by  enforcing  in  the  manner  hereinbefore  authorized,  such  fines  and  penalties  against 
the  delinquent  company  as  may  be  provided  for,  or  authorized  by,  this  article; 
but  the  general  assembly  may  relieve  from  the  payment  of  the  said  registration 
fee  any  purely  charitable  institution  or  institutions. 
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Sec.  163.  No  foreign  corporation  shall  be  authorized  to  carry  on,  in  this  state, 
the  business,  or  to  exercise  any  of  the  powers  or  functions,  of  a  public  service  cor- 
poration, or  be  permitted  to  do  anything  which  domestic  corporations  are  prohib- 
ited from  doing,  or  be  relieved  from  compUance  with  any  of  the  requirements  made 
of  similar  domestic  corporations  by  the  constitution  and  laws  of  this  state,  where 
the  same  can  be  made  applicable  to  such  foreign  corporation  without  discriminating 
against  it.  But  this  section  shall  not  affect  any  pubhc  service  corporation  whose  line 
or  route  extends  across  the  boundary  of  this  commonwealth,  nor  prevent  any  for- 
eign corporation  from  continuing  in  such  lawful  business  as  it  may  be  actually 
engaged  in  within  this  state,  when  this  constitution  goes  into  effect ;  but  any  such 
foreign  pubhc  service  corporation,  so  engaged,  shaU  not,  without  first  becoming 
incorporated  under  the  laws  of  this  state,  be  authorized  to  acquire,  lease,  use, 
or  operate,  within  this  state,  any  public  or  municipal  franchise  or  franchises  in 
addition  to  such  as  it  may  own,  lease,  use  or  operate  when  this  constitution  goes 
into  effect.  The  property,  within  this  state,  of  foreign  corporations  shall  always 
be  subject  to  attachment,  the  same  as  that  of  non-resident  individuals ;  and  nothing 
in  this  section  shall  restrict  the  power  of  the  general  assembly  to  discriminate  against 
foreign  corporations  whenever,  and  in  whatsoever  respect,  it  may  deem  wise  or 
expedient. 

Statutes. 

Pollard's  Code,  1904,  sec.  llOSe. 

Sec.  39.  Annual  reports  to  the  commission;  penalty.  [As  amended.  Acts  1906, 
p.  13.]  Every  domestic  corporation  and  every  foreign  corporation  doing  business 
within  this  state  shall  file  in  the  office  of  the  state  corporation  commission,  after 
the  first  election  of  officers  and  directors,  and  annually  thereafter,  within  thirty 
days  after  the  time  appointed  for  holding  the  annual  election  of  directors,  a  report 
authenticated  by  the  signature  of  the  president,  or  one  of  the  vice-presidents,  or  of  the 
secretary  of  the  corporation  stating :  a)  The  name  of  the  corporation ;  b)  The  locat- 
tion  (county  or  city,  or  street  and  number,  if  any  there  be)  of  its  principal  office 
in  the  state,  and  the  name  of  the  agent  upon  whom  process  against  the  corporation 
may  be  served;  c)  The  character  of  its  business;  d)  The  amount  of  its  authorized 
capital  stock,  if  any,  and  the  amount  actually  issued  and  outstanding ;  e)  The  names 
and  addresses  of  the  officers  and  directors  of  the  corporation,  and  when  their  re- 
spective terms  of  office  expire;  f)  The  date,  if  any,  appointed  for  the  next  annual 
meeting  of  the  stockholders.  If  such  report  is  not  made  and  so  fUed,  the  corpora- 
tion shall  be  subject  to  a  fine  of  not  less  than  twenty-five  doUars  nor  more  than 
one  hundred  dollars,  to  be  imposed  and  judgment  entered  therefor  by  the  state 
corporation  commission  and  enforced  by  its  process. 


Laws,  1910,  c.  283.  An  Act  to  amend  and  re-enact  Sections  1104  and 
1105  of  the  Code  of  Virginia,  so  as  to  require  Foreign  Corporations  to 
procure  Certificates  of  Authority  from  the  State  Corporation  Commission 
for  the  Privilege  of  transacting  Business  in  this  State,  and  to  prescribe 
Penalties  against  such  Corporations  for  Failure  to  do  so,  and  to  provide 
for  the  Enforcement  of  such  Penalties,  as  amended  by  an  Act  approved 

(May  15,  1903). 

Sec.  1104.  Every  incorporated  company  doing  business  in  this  state  shall 
have  an  office  in  the  state,  at  which  all  claims  against  the  company  due  residents 
of  the  state  may  be  audited,  settled,  and  paid.  Every  such  company  incorporated 
under  a  jurisdiction  beyond  the  Umits  of  this  state  (and  hereinafter  designated  aa 
a  foreign  corporation)  shall,  before  doing  business  in  this  state,  present  to  the  state 
corporation  commission:  a)  a  written  power  of  attorney  executed  in  duplicate, 
appointing  some  person  residing  in  this  state  its  agent,  upon  whom  all  legal  pro- 
cess against  the  corporation  may  be  served,  and  who  shall  be  authorized  to  enter 
T,  .  38 
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an  appearance  in  its  behalf;  b)  two  duly  authenticated  copies  of  the  charter  of  the- 
corporation;  and  c)  a  certificate  of  the  auditor  of  pubhc  accounts,  showing  the  pay- 
ment into  the  treasury  of  the  fee  required  by  law  to  be  paid  by  such  corporation, 
and  shall  obtain  from  said  corporation  commission  a  certificate  of  authority  to 
transact  business  ia  the  state.  If  it  shall  be  made  to  appear  to  the  state  corporation 
commission  that  said  corporation  has  comphed  with  the  law  relative  to  the  obtaining 
of  a  certificate  of  authority  for  foreign  corporations  of  the  character  of  the  appli- 
cant corporation,  then  said  corporation  commission  shall  issue  to  said  corporation 
a  certificate  of  authority  to  transact  business  in  the  state.  Said  commission  shall 
file  and  preserve  in  their  office  one  copy  each  of  the  power  of  attorney,  charter, 
certificate  of  the  auditor,  and  a  certificate  of  the  commission  granting  such  certi- 
ficate of  authority,  and  forward  copies  of  said  documents  to  the  secretary  of  the 
commonwealth,  who  shall  file  and  preserve  the  same  in  his  office.  Whenever  by 
reason  of  his  removal  from  the  state  or  from  any  other  cause  the  powers  of  such  res- 
ident agent  shall  be  terminated,  then  such  foreign  corporation  shall,  by  like  written 
power  of  attorney,  executed  in  duphcate  and  fUed  with  the  corporation  commission 
as  above  provided,  appoint  another  resident  agent,  one  copy  of  such  power  of  attor- 
ney shall  be  filed  and  preserved  in  the  office  of  the  corporation  commission,  and 
the  other  copy  thereof  transmitted  to  the  secretary  of  the  commonwealth  to  be 
filed  in  his  office.  If  the  charter  of  any  foreign  corporation  thus  authorized  to  trans- 
act business  in  this  state  is  amended,  two  duly  authenticated  copies  of  such  amend- 
ment shall  be  presented  to  the  corporation  commission  and  filed  as  copies  of  the 
original  charter  are  required  to  be  filed  and  the  fee  required  by  law  on  such  amend- 
ment shall  be  paid  in  the  manner  prescribed  by  law.  Any  foreign  corporation  which 
has  heretofore  paid  the  fee  required  by  law  to  entitle  it  to  transact  business  in  this 
state,  and  has  otherwise  complied  with  the  law  heretofore  existing  relative  thereto, 
shall  not,  on  apphcation  for  certificate  of  authority  to  transact  business  in  this  state, 
be  required  to  pay  such  fee  again,  nor  to  file  a  copy  of  the  charter  with  the  secretary 
of  the  commonwealth,  if  a  copy  thereof  is  already  on  fUe  in  his  offfice.  Such  corpo- 
ration shall  pay  the  clerical  fees  for  such  certificate  of  authority  and  for  filing  such 
papers  as  prescribed  by  law. 

Sec.  1105.  If  any  foreign  corporation  shall  transact  business  in  this  state 
without  first  obtaining  such  certificate  of  authority  provided  for  in  the  preceding 
section,  it  shall  be  fined  not  less  than  ten  dollars  nor  more  than  one  thousand  dollars, 
such  fine  to  be  imposed  by  the  state  corporation  commission,  whose  duty  it  shall 
be  to  see  that  provisions  of  the  preceding  section  are  complied  with.  Every  trans- 
action had  in  the  state  by  such  a  corporation  without  such  certificate  of  authority 
shall  be  deemed  a  separate  offense.  The  officers,  agents,  and  employees  of  any 
such  corporation  doing  business  in  this  state  without  such  certificate  of  authority 
shall  be  personally  Uable  to  the  state  for  any  fines  imposed  on  it,  and  to  any  resident 
of  the  state  having  a  claim  against  such  corporation,  and  service  of  legal  process 
upon  any  of  said  officers,  agents,  or  employees  shall  be  deemed  sufficient  service 
on  the  corporation.  No  such  foreign  corporation  shall  recover  any  money  or  property 
or  enforce  any  contract  in  any  court  without  first  obtaining  the  certificate  of  author- 
ity to  do  business  ia  this  state  provided  for  in  the  preceding  section,  nor  until  aU 
taxes,  fees  and,  charges  due  to  the  state  have  been  fuUy  paid;  provided,  that  noth- 
ing contained  in  this  act  shall  prevent  any  corporation,  after  having  withdrawn 
from  the  state,  from  enforcing  a  contract  legally  made  while  said  company  was  acting 
under  a  certificate  of  authority  from  the  state  corporation  commission  as  provided 
in  this  act.  When  any  such  corporation  shall  desire  to  cease  doing  business  in  thia 
state  it  may  do  so  by  surrendering  to  the  state  corporation  commission  such  original 
certificate  of  authority,  or,  it  it  be  lost  or  destroyed,  by  filing  an  affidavit  to  that 
effect  with  the  state  corporation  commission  in  lieu  of  such  original  certificate  of 
authority,  and  by  paying  all  taxes,  fees,  and  charges  then  due  to  the  state.  Such 
certificate  of  authority  shall  not  be  construed  to  authorize  any  such  foreign  corpo- 
ration to  exercise  any  of  the  powers  or  functions  of  a  public  service  corporation 
in  this  state,  nor  to  exempt  such  foreign  corporation  from  the  payment  of  any  state 
or  local  revenue  license. 
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Washington. 
Rem.  &  Bal.  Code,  1910. 

Sec.  3720.  Power  of,  to  do  business  in  this  state.  Any  corporation  incorpo- 
rated under  the  laws  of  any  state  or  territory  in  the  United  States,  or  of  any  foreign 
country,  state,  or  colony,  for  any  of  the  purposes  for  which  domestic  corporations 
are  authorized  to  be  formed  under  the  laws  of  this  state,  shaU  have  full  power  and 
is  hereby  authorized  to  sue  and  to  be  sued  in  any  court  having  competent  juris- 
diction, to  acquire,  purchase,  hold,  mortgage,  sell,  convey,  or  otherwise  dispose 
of,  in  the  corporate  name,  all  real  estate  or  personal  property  necessary  or  con- 
venient to  carry  into  effect  the  objects  and  purposes  of  its  corporation,  and  also 
any  interest  in  real  estate,  by  mortgage  or  otherwise  due  to  or  loans  made  by  such 
foreign  corporations  within  the  boundaries  of  this  state,  either  prior  to  or  after 
the  passage  of  this  act,  and  generally  do  and  perform  every  act  and  transact  every 
kind  of  business  within  this  state  in  the  same  manner  and  to  the  same  extent  as 
corporations  incorporated  and  organized  under  the  laws  of  this  state  are  authorized 
to  do  under  the  laws  of  this  state,  by  a  compliance  with  all  the  conditions  prescribed 
by  the  next  two  succeeding  sections  of  this  chapter:  Provided,  however,  that  this 
chapter  shall  not  be  (so)  construed  as  to  aUow  such  foreign  corporation  to  transact 
business  within  the  state  on  more  favorable  conditions  than  are  prescribed  by  law 
for  a  similar  corporation  organized  under  the  laws  of  this  state:  And  provided 
further,  that  no  corporation,  the  majority  of  the  capital  stock  of  which  is  owned 
by  aliens,  other  than  those  who  in  good  faith  have  declared  their  intention  to  be- 
come citizens  of  the  United  States,  shall  acquire  the  ownership  of  any  lands  in  this 
state  other  than  lands  containing  valuable  deposits  of  minerals,  metals,  iron,  coal, 
or  fireclay,  and  the  necessary  land  for  mills  and  machinery  to  be  used  in  the  develop- 
ment thereof,  and  the  manufacture  of  the  products  therefrom,  except  where  ac- 
quired under  mortgage,  or  in  good  faith  in  the  ordinary  course  of  justice  in  the 
collection  of  debts :  Provided,  further,  that  no  foreign  corporation  which  is  hereafter 
organized  which  has  among  its  other  powers  the  business  of  dealing  in  real  estate, 
and  buying  and  selling  the  same,  and  for  the  purpose  of  carrying  on  a  real  estate 
brokerage  business,  shall  be  permitted  to  transact  such  business  of  buying  and  sell- 
ing and  dealing  in  real  estate,  and  carrying  on  a  brokerage  business  therein  in 
this  state ;  but  this  prohibition  shall  not  extend  to  any  other  business  for  the  trans- 
action of  which  such  corporation  may  be  organized. 

Sec.  3721.  Certified  copy  of  charter,  etc.,  to  be  filed  and  recorded.  Such  corpora- 
tion shall  cause  to  be  filed  and  recorded  in  the  office  of  the  secretary  of  state  a 
certified  copy  of  its  charter,  articles  of  incorporation,  memorandum  of  association, 
or  certificate  of  incorporation,  certified  to  by  the  officer  who  is  the  custodian  of 
the  same  according  to  the  laws  of  the  state  or  territory,  country,  or  colony,  where 
such  corporation  is  incorporated,  or  who  is  authorized  to  issue  certificates  of  incor- 
poration according  to  the  laws  of  such  state,  territory,  or  foreign  country  or  colony. 
The  instruments  herein  required  to  be  filed  and  recorded  shall  be  attested  by  such 
certifying  officer  under  his  hand  and  seal  of  office,  which  attestation  shall  be  prima 
facie  proof  of  the  facts  therein  stated,  and  of  the  genuineness  of  the  certificate. 
If  such  officer  has  no  official  seal,  his  certificate  shall  state  that  fact  over  his  signa- 
ture, and  thereupon  the  secretary  of  state,  or  of  the  territory,  in  case  of  corporations 
within  the  United  States,  and  the  consul  general,  consul,  vice-consul,  deputy  consul, 
consular  agent,  or  commercial  agent  of  the  United  States,  at  or  nearest  to  the  place 
where  such  certificate  is  made,  in  the  case  of  corporations  not  within  the  United 
States,  shall  certify  under  his  hand  and  seal  of  office  to  the  genuineness  of  the  sig- 
nature of  the  officer  making  the  certificate,  and  to  the  fact  that  at  the  time  of  making 
such  certificate  the  person  making  the  same  held  the  office  described  in  the  certif- 
icate. 

Sec.  3722.  Appointment  of  agent  to  be  filed  and  recorded.  Such  corporation 
shall  also  constitute  and  appoint  an  agent,  who  shall  reside  at  the  place  in  the  state 
where  the  principal  business  of  the  corporation  is  to  be  carried  on,  to  be  designated 
as  hereinafter  required.  Such  appointment  shall  be  in  writing,  signed  by  the  president 
or  chief  officer  of  such  corporation,  and  shall  be  attested  by  its  corporate  seal,  and 
shall  contain  the  name  of  the  agent,  his  place  of  residence,  and  the  place  where 
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the  principal  business  of  such  corporation  is  to  be  carried  on,  and  shall  authorize 
such  agent  to  accept  service  of  process  in  any  action  or  suit  pertaining  to  the  pro- 
perty, business,  or  transactions  of  such  corporation  within  this  state  in  which  such 
corporation  may  be  a  party.  The  signature  of  such  president  or  chief  officer,  attested 
by  the  corporate  seal  of  such  written  appointment  shall  be  sufficient  proof  of  the 
appointment  of  such  agent.  Such  appointment,  when  duly  executed,  shall  be  filed 
for  record  in  the  office  of  the  secretary  of  state  by  such  corporation,  and  shall  be 
there  recorded ;  and  such  corporation  shall  have  and  keep  contiauaUy  some  resident 
agent;  empowered  as  aforesaid  during  all  the  time  such  corporation  shall  conduct 
or  carry  on  any  business  within  this  state,  and  service  of  any  process,  pleading, 
notice  or  other  paper  shall  be  taken  and  held  as  due  service  on  such  corporation.  Such 
corporation  may  change  its  agent  or  its  principal  place  of  business,  from  time  to 
time,  by  filing  and  recording  with  the  secretary  of  state  a  new  appointment,  stating 
the  change  of  such  agent  or  the  change  in  the  principal  place  of  business;  and  in 
the  event  such  foreign  corporation  shall  withdraw  from  this  state  and  cease  to  trans- 
act business  therein  it  shall  continue  to  keep  and  maintain  such  agent  within  this 
state  upon  whom  service  of  process,  pleadings,  and  papers  may  be  made,  until  the 
statute  of  limitations  shall  have  run  against  anyone  bringing  an  action  against 
said  corporation,  which  accrued  prior  to  its  withdrawal  from  this  state.  In  case 
said  corporation  shall  revoke  the  authority  of  its  designated  agent  after  its  with- 
drawal from  this  state  and  prior  to  the  time  when  statutes  of  limitations  would 
have  run  against  causes  of  action  accruing  against  it,  then  in  that  event  service  of 
process,  pleadings,  and  papers  in  such  actions  may  be  made  upon  the  secretary 
of  state  of  the  state  of  Washington,  and  the  same  shall  be  held  as  due  and  sufficient 
service  upon  such  corporation. 

Sec.  3723.  Penalty  for  failure  to  file  copy  of  charter  and  appointment  of  agent. 
Any  foreign  corporation  doing  business  in  this  state  which  shall  fail  to  comply 
with  the  provisions  of  the  two  preceding  sections  shall  be  subject  to  a  penalty  of 
two  hundred  and  fifty  dollars  to  be  recovered  in  a  civU  action  to  be  instituted  by 
the  attorney  general  in  the  name  of  the  state  of  Washigton,  upon  his  being  furnished 
with  a  sworn  statement  of  facts  sufficient  to  justify  such  action. 

Sec.  8724.  Disposition  of  penalties.  AH  penalties  so  recovered  shall  be  paid 
into  the  general  fund  of  the  state  treasury. 

Sec.  3725.  Not  to  file  or  record  certified  copies,  when.  No  corporation  which 
has  heretofore  complied  with  the  laws  of  the  state  or  territory  of  Washington  hitherto 
existing,  regarding  foreign  corporations,  and  has  kept  a  duly  appointed  agent  within 
the  boundaries  of  the  state  as  heretofore  required,  shall  be  required  to  file  for  record,  or 
cause  to  be  recorded,  the  certified  copies  required  by  this  act,  or  to  execute  or  file  for 
record,  or  cause  to  be  recorded,  a  new  appointment  of  agent  as  herein  required. 

Sec.  3726.  Assessor  to  ascertain  names  of  corporations,  agents,  etc.  It  shall 
be  the  duty  of  each  and  every  county  assessor  in  this  state  to  ascertain  each  and 
every  year,  at  the  time  of  the  tax  assessment  of  his  county,  the  name  of  every  for- 
eign corporation  doing  business  by  agent  or  otherwise  within  his  county,  the  nature 
of  such  business,  and  the  name  of  the  agent  of  each  of  such  corporations,  if  any 
there  be,  together  with  such  agent's  place  of  address,  and  shall,  within  ten  days 
from  and  after  the  compilation  of  such  assessment,  make  out  and  deUver  to  the 
county  auditor  of  his  county  a  fuU  and  complete  Ust  of  the  names  of  such  corpo- 
rations doing  business  in  his  county,  together  with  the  nature  of  the  business  so 
carried  on  by  each  of  such  corporations,  and  the  name  of  the  resident  agent  of 
each  of  such  corporations,  if  any  there  be,  and  the  place  of  residence  of  each  of 
such  agents. 

Sec.  3727.  County  auditors  to  report  names  of  corporations,  agents,  etc.  It 
shall  be  the  duty  of  each  and  every  county  auditor  in  this  state  to  make  out  and 
transmit  to  the  secretary  of  state,  within  thirty  days  after  the  receipt  by  him  from 
such  county  assessor  of  the  lists  provided  in  the  last  preceding  section,  a  fuU,  true, 
and  concise  statement  of  the  names  of  such  corporations,  their  place  of  business, 
the  nature  of  business  conducted  by  such  corporations,  and  the  name  of  each  and 
every  agent  of  each  of  such  corporations,  if  any  there  be  and  the  places  of  residence 
of  such  agents. 

Sec.  3728.  Fees  allowed  for  recording.  The  fees  for  recording,  under  the  pro- 
visions of  this  chapter,  shall  be  the  same  as  are  allowed  by  law  to  the  secretary  of 
state  for  certified  copies  of  papers  on  file  in  his  office. 
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Sec.  3729.  Agent  is  guilty  of  misdemeanor,  when;  how  punished.  Any  agent 
of  any  foreign  corporation,  conducting  or  carrying  on  business  within  the  limits 
of  this  state,  for  and  in  the  name  of  such  corporation,  contrary  to  any  of  the  pro- 
visions of  this  chapter,  shall  be  deemed  guilty  of  a  misdemeanor,  and  upon  con- 
viction thereof  shall  be  punished  by  a  fine  not  exceeding  two  hundred  dollars,  or 
by  imprisonment  in  the  county  jail  for  a  term  not  exceeding  three  months,  or  by 
both  such  fine  and  imprisonment. 

Sec.  3730.  Assessor  is  guilty  of  misdemeanor,  when;  how  punished.  Any  county 
assessor  failing  to  make  out  and  deliver  to  the  county  auditor  of  his  county  a  list, 
within  the  time  and  in  the  manner  provided  in  section  3726,  and  any  county  auditor 
failing  to  make  out  and  transmit  to  the  secretary  of  state  a  statement,  within  the 
time  and  in  the  manner  provided  in  section  3727,  shall  be  deemed  guilty  of  a  mis- 
demeanor, and  upon  conviction  thereof  shall  be  punished  by  a  fine  not  exceeding 
three  hundred  dollars. 

Wyoming. 
Comp.  St.  1910. 

Sec.  4001.  Acceptance  of  constitution.  No  corporation  organized  under  the  laws 
of  Wyoming  territory,  or  any  other  jurisdiction  than  the  state  of  Wyoming,  shall 
be  permitted  to  transact  business  in  this  state  until  it  shall  have  accepted  the  con- 
stitution of  this  state.  Such  acceptance  shall  be  executed  and  acknowledged  in  all 
respects  in  the  manner  provided  by  the  laws  of  Wyoming  and  the  by-laws  of  the 
corporation  accepting  the  constitution,  for  the  execution  of  deeds,  and  when  duly 
executed  shall  be  filed  and  recorded  in  the  office  of  the  secretary  of  state,  and  it 
shall  be  the  duty  of  the  secretary  of  state,  upon  the  filing  of  any  acceptance  of  the 
constitution  duly  executed,  to  note  on  the  margin  of  the  record  of  the  certificate 
of  incorporation  of  the  corporation  filing  the  same  the  fact  that  such  acceptance 
is  filed,  which  notation  shaU  also  refer  to  the  book  and  page  wherein  appears  the  re- 
cord of  such  acceptance.  Provided,  however,  that  every  acceptance  of  the  consti- 
tution of  this  state  by  any  corporation,  railroad,  or  other  company,  executed  and 
filed  in  the  office  of  the  secretary  of  state  prior  to  the  ninth  day  of  January,  1891, 
which  is  signed  by  one  or  more  of  the  principal  officers  of  such  corporation,  and  has 
the  corporate  seal  of  such  corporation  affixed  thereto,  is  hereby  legaUzed  and  shall 
have  the  same  force  and  effect  in  all  respects  as  if  the  same  had  been  executed 
and  filed  in  conformity  with  the  requirements  of  this  section. 

Sec.  4249.  File  certificate  or  charter.  Every  incorporated  company  incorpo- 
rated under  the  laws  of  any  foreign  state  or  kingdom,  or  of  any  state  or  territory 
of  the  United  States  beyond  the  Mmits  of  this  state  (excepting  iosuranoe  compames), 
and  now  or  hereafter  doing  business  within  this  state,  shall  within  thirty  days  after 
commencing  so  to  do  business,  file  in  the  office  of  the  secretary  of  state,  and  also 
file  in  the  office  of  the  register  of  deeds  of  the  particular  county  within  which  it 
maintains  its  principal  office  and  place  of  business,  a  copy  of  its  charter  of  mcor- 
poration;  or  in  case  such  company  is  incorporated  by  a  certificate  under  any  gen- 
eral incorporation  law,  it  shall  file  in  the  office  of  the  secretary  of  state  and  in  the 
office  of  the  register  of  deeds  of  the  particular  county  withm  which  it  maintains 
its  principal  office  and  place  of  business,  a  copy  of  such  certificate  and  of  such 
general  incorporation  law,  duly  certified  and  authenticated  by  the  proper  authority 
of  such  foreign  state,  kingdom,  or  territory. 

Sec.  4250.  Shall  file  certificate.  Any  corporation  engaged  m  carrying  on  any 
kind  of  manufacturing,  mming,  chemical,  merchandising,  or  mechanical  business, 
constructing  or  operating  railroads,  telegraph  lines,  or  other  busmess  for  the  pur- 
pose of  profit  in  this  state,  shall,  within  one  year  from  the  time  of  commencing 
such  business,  fUe  its  certificate  of  incorporation  with  the  secretary  of  state,  and  tne 
respective  county  clerks  in  the  manner  now  provided  by  the  laws  ot  this  state. 

Sec.  4251.  Penalty  for  failure.  Any  corporation,  or  any  officer  or  agent  there- 
of, or  any  person  actuig  for  it,  attempting  to  do  business  m  this  state  tor  any  cor- 
poration of  the  character  described  in  section  4250  which  has  failed  to  comply 
with  the  requirements  of  this  chapter  with  reference  to  the  fihng  of  its  certificates 
of  incorporation  shaU  be  deemed  guilty  of  a  misdemeanor  and  upon  conviction 
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thereof  shall  be  fined  in  a  sum  not  exceeding  one  thousand  dollars  or  be  imprisoned 
in  the  county  jail  for  not  more  than  six  months. 

Sec.  4252.  Same.  A  failure  to  comply  with  the  provisions  of  this  chapter  ac- 
companied by  an  attempt  on  the  part  of  any  corporation,  its  agfents  or  employees  to 
carry  on  or  transact  any  business  in  this  state  without  such  compliance,  shall  render 
each  and  every  officer,  agent,  and  stockholder  of  any  such  corporation  jointly 
and  severally,  personally  Hable  on  any  and  all  contracts  of  such  company,  made 
or  performed  within  this  state;  and  every  corporation  faiUng  to  comply  with  the 
provisions  of  this  chapter  and  attempting  to  carry  on  or  transact  any  business 
shall,  by  reason  of  such  failure  and  such  attempt  to  transact  business,  forfeit  its 
right  to  do  business  in  this  state,  and  shall  only  have  such  right  restored  to  it  upon 
complying  with  the  provisions  of  this  chapter  and  the  payment  to  the  secretary 
of  state,  the  sum  of  five  dollars  per  day  for  each  and  every  day  it  shall  have  so  failed, 
from  and  after  the  first  day  of  July,  A.  D.  1901. 

This  section  does  not  apply  to  non-profit  corporations,  nor  to  insurance  companies.  — 
Ibid.  sec.  4253. 

Sec.  4254.  Duties  and  fees  of  register.  Evidence.  The  several  certificates,  stat- 
utes, and  charters  mentioned  in  section  4249  shall  be  by  the  register  of  deeds  filed  and 
preserved  in  his  office  as  a  part  of  the  records  thereof;  and  he  shall  be  entitled 
to  receive  a  fee  of  one  dollar  for  receiving  and  filing  every  such  certificate  and 
statute.  Copies  of  such  charters,  statutes,  and  certificates,  duly  certified  by  such 
register  of  deeds,  under  his  seal  of  office,  shall  be  received  ia  all  courts  of  this  state 
as  sufficient  evidence  of  the  existence  and  corporate  character  of  such  incorpora- 
tions, and  of  all  their  powers,  duties,  and  liabilities,  and  the  originals  thereof  may 
in  hke  manner  be  used  in  evidence  of  these  matters  with  like  effect. 

Sec.  4255.  Notice  of  dissolution.  Whenever  any  foreign  corporation,  which 
is  doing  business  according  to  law  in  this  state,  shall  expire  by  limitation  or  other- 
wise, it  shall  be  the  duty  of  the  agent  or  representative  of  such  corporation  to  file 
and  pubUsh  notices  of  such  expiration  in  the  same  maimer  as  is  provided  in  sec- 
tion 4242. 

The  notice  of  dissolution  must  be  signed  by  the  president  and  secretary.  One  copy  there- 
of shall  be  filed  in  the  office  of  the  secretary  of  state  and  one  copy  in  the  office  of  the  county 
clerk  in  every  county  in  which  the  articles  of  incorporation  were  filed,  and  a  copy  shall  be  pub- 
lished in  some  newspaper  printed  in  each  of  said  counties  for  the  period  of  at  least  six  weeks. 
Sec.  4242. 


Statutes  on  Monopolies  and  Combinations  in  Restraint 

of  Trade. 


Federal  Statutes. 

C.  647.    An  Act  to  protect  Trade  and  Commerce  against  Unlawful 
Restraints  and  Monopolies  (26  Stat.  L.  209). 

Sec.  1.  Trusts,  etc.,  in  restraint  of  trade,  etc.,  illegal;  persons  combining  guilty 
of  misdemeanor,  penalty.  Every  contract,  combination  in  the  form  of  trust  or 
otherwise,  or  conspiracy,  in  restraint  of  trade  or  commerce  among  the  several  states, 
or  with  foreign  nations,  is  hereby  declared  to  be  illegal.  Every  person  who  shall 
make  any  such  contract  or  engage  ia  any  such  combination  or  conspiracy,  shall 
be  deemed  guilty  of  a  misdemeanor,  and,  on  conviction  thereof,  shall  be  punished  by 
fine  not  exceeding  five  thousand  dollars,  or  by  imprisonment  not  exceeding  one 
year,  or  by  both  said  pimishments,  in  the  discretion  of  the  court. 

Sec.  2.  Persons  monopolizing,  etc.,  trade,  guilty  of  misdemeanor,  penalty. 
Every  person  who  shall  monopolize,  or  attempt  to  monopoHze,  or  combine  or  con- 
spire with  any  other  person  or  persons,  to  monopolize  any  part  of  the  trade  or 
commerce  among  the  several  states,  or  with  foreign  nations,  shall  be  deemed  guilty 
of  a  misdemeanor,  and,  on  conviction  thereof,  shall  be  punished  by  fine  not  ex- 
ceeding five  thousand  dollars,  or  by  imprisonment  not  exceeding  one  year,  or  by 
both  said  punishments,  in  the  discretion  of  the  court. 
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Sec.  3.  Trusts,  etc.,  in  territories  or  District  of  Columbia  illegal;  persons  combin- 
ing guilty  of  misdemeanor;  penalty.  Every  contract,  combination  in  form  of  trust, 
or  otherwise,  or  conspiracy,  in  restraint  of  trade  or  commerce  in  any  territory  of  the 
United  States  or  of  the  District  of  Columbia,  or  in  restraint  of  trade  or  commerce 
between  any  such  territory  and  another,  or  between  any  such  teixitory  or  terri- 
tories and  any  state  or  states,  or  the  District  of  Columbia,  or  with  foregin  nations, 
or  between  the  District  of  Columbia  and  any  state  or  states  or  foreign  nations,  is 
hereby  declared  illegal.  Every  person  who  shall  make  any  such  contract  or  engage 
in  any  such  combination  or  conspiracy,  shall  be  deemed  guilty  of  a  misdemeanor, 
and,  on  conviction  thereof,  shall  be  punished  by  fine  not  exceeding  five  thousand 
dollars,  or  by  imprisonment  not  exceeding  one  year,  or  by  both  said  pimishments, 
in  the  discretion  of  the  court. 

Sec.  4.  Jurisdiction  of  courts;  duty  of  district  attorneys;  procedure;  hearing. 
The  several  circuit  courts  of  the  United  States  are  hereby  invested  with  jurisdiction 
to  prevent  and  restrain  violations  of  this  act,  and  it  shall  be  the  duty  of  the  several 
district  attorneys  of  the  United  States,  in  their  respective  districts,  under  the  di- 
rection of  the  attorney-general,  to  institute  proceedings  in  equity  to  prevent  and 
restrain  such  violations.  Such  proceedings  may  be  by  way  of  petition  setting  forth 
the  case  and  praying  that  such  violation  shall  be  enjoined  or  otherwise  prohibited. 
When  the  parties  complained  of  shall  have  been  duly  notified  of  such  petition  the 
court  shall  proceed,  as  soon  as  may  be,  to  the  hearing  and  determination  of  the 
case ;  and  pending  such  petition  and  before  final  decree,  the  court  may  at  any  time 
make  such  temporary  restraining  order  or  prohibition  as  shall  be  deemed  just  in  the 
premises. 

Sec.  5.  Bringing  in  additional  parties.  Whenever  it  shall  appear  to  the  court 
before  which  any  proceeding  under  section  four  of  this  act  may  be  pending,  that  the 
ends  of  justice  require  that  other  parties  should  be  brought  before  the  court,  the  court 
may  cause  them  to  be  summoned,  whether  they  reside  in  the  district  in  which  the 
court  is  held  or  not;  and  subpoenas  to  that  end  may  be  served  in  any  district  by  the 
marshal  thereof. 

Sec.  6.  Forfeiture,  etc.,  of  property  of  trusts,  etc.,  in  transit.  Any  property 
owned  under  any  contract  or  by  any  combination,  or  pursuant  to  any  conspiracy 
(and  being  the  subject  thereof)  mentioned  in  section  one  of  this  act,  and  being  in 
the  course  of  transportation  from  one  state  to  another,  or  to  a  foreign  country, 
shall  be  forfeited  to  the  United  States,  and  may  be  seized  and  condemned  by  like 
proceedings  as  those  provided  by  law  for  the  forfeiturem  seizure,  and  condemnation 
■of  property  imported  into  the  United  States  contrary  to  law. 

Sec.  7.  Suits  by  persons;  amount  of  recovery.  Any  person  who  shall  be  in- 
jmred  in  his  business  or  property  by  any  other  person  or  corporation  by  reason  of 
anything  forbidden,  or  declared  to  be  unlawful  by  this  act,  may  sue  therefor  in  any 
circuit  court  of  the  United  States  in  the  district  in  which  the  defendant  resides  or 
is  found,  without  respect  to  the  amount  in  controversy,  and  shall  recover  three- 
fold the  damages  by  him  sustained,  and  the  costs  of  suit,  including  a  reasonable 
attorney's  fee. 

Sec.  8.  Definition  of  "person."  That  the  word  "person"  or  "persons"  wherever 
used  in  this  act  shall  be  deemed  to  include  corporations  and  associations  existing 
imder  or  authorized  by  the  laws  of  either  the  United  States,  the  laws  of  any  of  the 
territories,  the  laws  of  any  state,  or  the  laws  of  any  foreign  country. 

Approved,  July  2,  1890. 

C.  349.   An  Act  to  reduce  Taxation,  to  provide  Revenue  for  the  Govern- 
ment, and  for  other  Purposes  (28  Stat.  L.  570). 

Sec.  73.  Trusts,  etc.,  in  restraint  of  import  trade  illegal,  etc.;  persons  combining 
guilty  of  misdemeanor;  penalty.  That  every  combination,  conspiracy,  trust,  agree- 
ment, or  contract  is  hereby  declared  to  be  contrary  to  pubUc  poUcy,  illegal,  and 
void,  when  the  same  is  made  by  or  between  two  or  more  persons  or  corporations 
either  of  whom  is  engaged  in  importing  any  article  from  any  foreign  country  into 
the  United  Staates,  and  when  such  combination,  conspiracy,  trust,  agreement,  or 
contract  is  intended  to  operate  in  restraint  of  lawful  trade,  or  free  competition 
in  lawful  trade  or  commerce,  or  to  increase  the  market  price  in  any  part  of  the 
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United  States  of  any  article  or  articles  imported  or  intended  to  be  imported  into 
the  United  States,  or  of  any  manufacture  into  which  such  imported  article  enters 
or  is  intended  to  enter.  Every  person  who  is  or  shall  hereafter  be  engaged  in  the  im- 
portation of  goods  or  any  commodity  from  any  foreign  country  in  violation  of 
this  section  of  this  act,  or  who  shall  combiae  or  conspire  with  another  to  violate  the 
same,  is  guilty  of  a  misdemeanor,  and,  on  conviction  thereof  in  any  court  of  the  United 
States,  such  person  shall  be  fined  ia  a  sum  not  less  than  one  hundred  dollars  and 
not  exceeding  five  thousand  dollars,  and  shall  be  further  punished  by  imprisonment, 
in  the  discretion  of  the  court,  for  a  term  not  less  than  three  months  nor  exceeding 
twelve  months. 

Sec.  74.  Jurisdiction  of  courts;  duty  of  district  attorneys;  procedure;  hearing. 
That  the  several  circuit  courts  of  the  United  States  are  hereby  invested  with  juris- 
diction to  prevent  and  restrain  violations  of  section  seventy-three  of  this  act ;  and  it 
shall  be  the  duty  of  the  several  district  attorneys  of  the  United  States,  in  their  re- 
spective districts,  under  the  direction  of  the  attorney-general,  to  institute  proceed- 
ings in  equity  to  prevent  and  restrain  such  violations.  Such  proceedings  may  be 
by  way  of  petitions  setting  forth  the  case  and  praying  that  such  violations  shall  be 
enjoined  or  otherwise  prohibited.  When  the  parties  complained  of  shall  have  been 
duly  notified  of  such  petition  the  court  shall  proceed,  as  soon  as  may  be,  to  the 
hearing  and  determination  of  the  case;  and  pending  such  petition  and  before  final 
decree,  the  court  may  at  any  time  make  such  temporary  restraining  order  or  pro- 
hibition as  shall  be  deemed  just  in  the  premiseE. 

Sec.  75.  Bringing  in  additional  parties.  That  whenever  it  shall  appear  to  the 
court  before  which  any  proceeding  under  the  seventy-fourth  section  of  this  act  may 
be  pending,  that  the  ends  of  justice  require  that  other  parties  should  be  brought 
before  the  court,  the  court  may  cause  them  to  be  summoned,  whether  they  reside 
in  the  district  in  wldch  the  court  is  held  or  not ;  and  subpoenas  to  that  end  may  be 
served  in  any  district  by  the  marshal  thereof. 

Sec.  76.  Forfeiture,  etc.,  of  property  of  trusts,  etc.,  in  transit.  That  any  property 
owned  under  any  contract  or  by  any  combination,  or  pursuant  to  any  conspiracy 
(and  being  the  subject  thereof)  mentioned  in  section  seventy-three  of  this  act,  and 
being  in  the  course  of  transportation  from  one  state  to  another,  or  to  or  from  a 
territory,  or  the  District  of  Columbia,  shall  be  forfeited  to  the  United  States,  and 
may  be  seized  and  condemned  by  hke  proceedings  as  those  provided  by  law  for 
the  forfeiture,  seizure,  and  condemnation  of  property  imported  into  the  United 
States  contrary  to  law. 

Sec.  77.  Suits  by  persons  injured;  amount  of  recovery.  That  any  person  who 
shall  be  injured  in  his  business  or  property  by  any  other  person  or  corporation  by 
reason  of  anything  forbidden  or  declared  to  be  unlawful  by  this  act  may  sue  therefor 
in  any  circuit  court  of  the  United  States  in  the  district  in  which  the  defendant  resides 
or  is  found,  without  respect  to  the  amount  in  controversy,  and  shall  recover  three- 
fold the  damages  by  him  sustained,  and  the  costs  of  suit,  including  a  reasonable 
attorney's  fee. 

Approved,  August  27,   1894. 

C.  544.  An  Act  to  expedite  the  Hearing  and  Determination  of  Suits 
in  Equity  pending  or  hereafter  brought  under  the  Act  of  July  second, 
eighteen  hundred  and  ninety,  entitled  "An  Act  to  protect  Trade  and 
Commerce  against  unlawful  Restraints  and  Monopolies,"  "An  Act  to 
regulate  Commerce",  Approved  February  fourth,  eighteen  hundred  and 
eighty=seven,  or  any  other  Acts  having  a  like  Purpose  that  may  be 
hereafter  enacted  (32  Stat.  L.  823.) 

Sec.  1.  Precedence  of  hearing  of  suits  arising  under  Act  Feb.  4,  1887,  c.  lO*, 
and  Act  July  2,  1890,  c.  647;  certificate  by  attorney-general;  composition  of  court; 
review  by  Supreme  Court.  That  in  any  suit  in  equity  pending  or  hereafter  brought 
in  any  circuit  court  of  the  United  States  under  the  act  entitled  "An  act  to  protect 
trade  and  commerce  against  unlawful  restraints  and  monopoMes,"  approved  July 
second,  eighteen  hundred  and  ninety,  "An  act  to  regulate  commerce",  approved 
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February  fourth,  eighteen  hundred  and  eighty-seven,  or  any  other  acts  having  a  hke 
purpose  that  hereafter  may  be  enacted,  wherein  the  United  States  is  complainant, 
the  attorney-general  may  file  with  the  clerk  of  such  court  a  certificate  that,  in  his 
opinion,  the  case  is  of  general  pubUc  importance,  a  copy  of  which  shall  be  imme- 
diately furnished  by  such  clerk  to  each  of  the  circuit  judges  of  the  circuit  in  which 
the  case  is  pending.  Thereupon  such  case  shall  be  given  precedence  over  others 
and  in  every  way  expedited,  and  be  assigned  for  hearing  at  the  earUest  prac- 
ticable day,  before  not  less  than  three  of  the  circuit  judges  of  said  circuit,  if  there 
be  three  or  more ;  and  if  there  be  not  more  than  two  circuit  judges,  then  before 
them  and  such  district  judge  as  they  may  select.  In  the  event  the  judges  sitting 
in  such  case  shall  be  divided  in  opinion,  the  case  shall  be  certified  to  the  supreme 
court  for  review  in  like  manner  as  if  taken  there  by  appeal  as  hereiaafter  provided. 

Sec.  2.  Appeals  to  supreme  court.  That  in  every  suit  in  equity  pending  or 
hereafter  brought  in  any  circuit  court  of  the  United  States  under  any  of  said  acts 
wherein  the  United  States  is  complainant,  including  cases  submitted  but  not  yet 
decided,  an  appeal  from  the  final  decree  of  the  circuit  court  will  he  only  to  the  su- 
preme court  and  must  be  taken  within  sixty  days  from  the  entry  thereof :  Provided, 
that  in  any  case  where  an  appeal  may  have  been  taken  from  the  final  decree  of  a 
circuit  court  to  the  circuit  court  of  appeals  before  this  act  takes  effect,  the  case 
shall  proceed  to  a  final  decree  therein,  and  an  appeal  may  be  taken  from  such 
decree  to  the  supreme  court  in  the  manner  now  provided  by  law. 

Approved,  February  11,  1903. 

C.  428.  An  Act  to  amend  an  Act  entitled  "An  Act  to  expedite  tiie 
Hearing  and  Determination  of  Suits  in  Equity  pending  or  hereafter 
brought  under  the  Act  of  July  second,  eighteen  hundred  and  ninety, 
entitled  'An  Act  to  protect  Trade  and  Commerce  against  unlawful 
Restraints  and  Monopolies,'  'An  Act  to  regulate  Commerce,'  approved 
February  fourth,  eighteen  hundred  and  eighty=seven,  or  any  other  Acts 
having  a  like  Purpose  that  may  be  hereafter  enacted,"  approved  February 
eleventh,  nineteen  hundred  and  three. 

Sec,  1.  United  States  courts.  Expediting  hearings  of  trust,  etc.,  cases.  Precedence 
given  to  antitrust  and  commerce  cases  in  circuit  courts.  That  section  one  of  the  act 

entitled  "An  act  to  expedite  the  hearing  and  determination  of  suits  in  equity  pending 
or  hereafter  brought  under  the  act  of  July  second,  eighteen  hundred  and  ninety, 
entitled  'An  act  to  protect  trade  and  commerce  against  unlawful  restraints  and 
monopolies,'  'An  act  to  regulate  commerce,'  approved  February  fourth,  eighteen 
hundred  and  eighty-seven,  or  any  other  acts  having  a  Uke  purpose  that  may  be 
hereafter  enacted,"  approved  February  eleventh,  nineteen  hundred  and  three,  be, 
and  the  same  is  hereby,  amended  so  as  to  read  as  foUows: 

"That  in  aiiy  suit  in  equity  pending  or  hereafter  brought  in  any  circuit  court 
of  the  United  States  under  the  act  entitled  'An  act  to  protect  trade  and  commerce 
against  unlawful  restraints  and  monopoUes,'  approved  July  second,  eighteen  hundred 
and  ninety,  'An  act  to  regulate  commerce,'  approved  February  fourth,  eighteen 
hundred  and  eighty-seven,  or  any  other  acts  having  a  Uke  purpose  that  hereafter 
may  be  enacted,  wherein  the  United  States  is  complainant,  the  attorney-general 
may  file  with  the  clerk  of  such  court  a  certificate  that,  in  his  opinion,  the  case  is  of 
general  pubUc  importance,  a  copy  of  which  shaU  be  immediately  furnished  by  such 
clerk  to  each  of  the  circuit  judges  of  the  circuit  in  which  the  case  is  pending.  There- 
upon such  case  shall  be  given  precedence  over  others  and  in  every  way  expedited, 
and  be  assigned  for  hearing  at  the  earliest  practicable  day,  before  not  less  than 
three  of  the  circuit  judges  of  said  court,  if  there  be  three  or  more ;  and  if  there  be  not 
more  than  two  circuit  judges,  then  before  them  and  such  district  judge  as  they 
may  select ;  or,  in  case  the  f uU  court  shall  not  at  any  time  be  made  up  by  reason  of 
the  necessary  absence  or  disqualification  of  one  or  more  of  the  said  circuit  judges, 
the  justice  of  the  supreme  court  assigned  to  that  circuit  or  the  other  circuit  judge 
or  judges  may  designate  a  district  judge  or  judges  within  the  circuit  who  shall  be 
competent  to  sit  in  said  coiurt  at  the  hearing  of  said  suit.   In  the  event  the  judges 
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sitting  in  such  case  shall  be  equally  divided  in  opinion  as  to  the  decision  or  dispo- 
tition  of  said  cause,  or  in  the  event  that  a  majority  of  said  judges  shall  be  unable 
to  agree  upon  the  judgment,  order,  or  decree  finally  disposing  of  said  case  in  said 
court  which  should  be  entered  in  said  cause,  then  they  shall  immediately  certify 
shat  fact  to  the  chief  justice  of  the  United  States,  who  shall  at  once  designate  and 
appoint  some  circuit  judge  to  sit  with  said  judges  and  to  assist  ia  determining  said 
cause.  Such  order  of  the  chief  justice  shall  be  immediately  transmitted  to  the  clerk 
of  the  circuit  court  in  which  said  cause  is  pending,  and  shall  be  entered  upon  the 
minutes  of  said  court.  Thereupon  said  cause  shall  at  once  be  set  down  for  reargu- 
ment  and  the  parties  thereto  notified  in  writing  by  the  clerk  of  said  court  of  the 
action  of  the  court  and  the  date  fixed  for  the  reargument  thereof.  The  provisions 
of  this  section  shall  apply  to  all  causes  and  proceedings  in  aU  courts  now  pending, 
or  which  may  hereafter  be  brought. 
Approved,  June  25,  1910. 

State  Acts. 


California. 

Acts,  1893,  p.  30.    An  Act  to  prevent  Combinations  to  obstruct  the 
Sale  of  Live  Stock  in  the  State  of  California. 

Sec.  1.  Combinations  to  prevent  buying  live  stock  prohibited.  It  shall  be  un- 
lawful for  any  two  or  more  persons  or  corporations  to  combine  or  agree  together 
to  do  any  act  which  will,  in  any  respect,  prevent  any  person  from  buying  live  stock 
at  any  place  in  this  state  from  any  person  having  the  same  for  sale,  either  for  himself 
or  as  the  representative  or  agent  of  the  owner  of  the  same. 

Sec.  2.  Corporations  prohibited.  It  shall  be  unlawful  for  any  corporation 
organized  under  the  laws  of  this  state,  or  any  board  of  directors  or  trustees,  or 
stockholders,  or  agents,  or  officers  of  any  corporation,  to  have,  pass,  or  enforce 
any  rule,  by-law,  or  regulation  whereby  any  officer,  stockholder,  member,  share- 
holder, agent,  servant  thereof,  or  any  other  person  in  any  way  interested  in  or 
connected  with  such  corporation,  shall  in  any  respect  be  prohibited,  prevented, 
or  enjoined  from  bujdng  live  stock  from  any  other  person  having  such  live  stock 
for  sale,  either  as  owner  thereof,  or  as  the  agent,  representative,  or  assistant  of 
such  owner,  in  any  market  in  this  state,  where  hve  stock  is  brought  to  be  sold. 

Sec.  3.  By-laws  of  corporations.  Every  rule,  regulation,  or  by-law  of  any  cor- 
poration doing  business  in  this  state,  which  has  for  its  purpose,  or  which,  directly  or 
indirectly,  tends  to  prevent  its  members  or  stockholders  from  freely  purchasing 
live  stock  from  any  person  lawfully  having  the  same  for  sale,  upon  any  live  stock 
market  of  this  state,  are  hereby  declared  to  be  contrary  to  the  pubhc  policy  of  this 
state,  and  unlawful  and  void ;  and  any  person  or  persons  who  shall  attempt,  directly 
or  indirectly,  to  enforce  any  such  rule,  regulation,  or  by-law,  shall  be  deemed  guilty 
of  a  misdemeanor,  and  in  addition  to  the  penalties  prescribed  by  this  act  shall  be 
personally  liable  for  aU  damages  which  may  arise  from  the  enforcement  of  such  rule, 
regulation,  or  by-law,  to  any  person  damaged  thereby. 

Sec.  4.  Trusts,  combinations,  or  conspiracies.  No  trusts,  combinations,  or  con- 
spiracies shall  be  organized  or  exist  in  this  state,  to  prevent  any  person  or  persons, 
or  corporation,  from  selling  live  stock  on  commission,  for  such  an  amount  of  com- 
mission as  any  person  engaged  in  the  business  may  see  fit  to  charge;  and  all  rules, 
regulations,  by-laws,  or  agreements  of  any  corporation,  association,  society,  or 
combination  of  persons,  whereby  any  such  corporation,  society,  association,  or 
combination  of  individuals  are  required  to  charge  not  less  than  a  given  sum  for 
commissions,  or  whereby  any  person  or  commission  merchant  is,  in  any  respect, 
restrained  from  charging  less  than  a  certain  fixed  sum  for  his  services  as  such  com- 
mission merchant  in  the  sale  of  hve  stock,  are  hereby  declared  to  be  contrary  to 
the  pubHc  policy  of  this  state,  and  unlawful;  and  any  person  who  shall  enter  into 
any  such  trust,  combination,  or  conspiracy,  or  who  shall  enforce  or  aid,  abet,  assist, 
or  encourage  the  enforcement  of  any  such  rule,  regulation,  by-law,  or  agreement, 
shall  be  liable  to  the  penalties  prescribed  by  this  act,  and  also  shall  be  personally 
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liable  to  any  person,  individual,  society,  or  corporation  who  may  be  injured  in  his 
property  or  business  thereby,  to  the  full  extent  of  the  injury  resulting  therefrom. 

Sec.  5.  Selling  live  stock  at  any  market.  Whoever  shall,  directly  or  indirectly, 
be  a  party  to  any  combination,  conspiracy,  or  association,  which  attempts,  directly 
or  indirectly,  to  prevent  any  other  person  from  freely  selling  live  stock  at  any  market 
in  this  state  for  such  persons  as  see  fit  to  engage  his  services,  or  shall  endeavor  to 
compel,  directly  or  indirectly,  any  person  to  charge  not  less  than  a  fixed  minimum 
sum  for  services  in  the  sale  of  live  stock,  or  shall,  in  any  way,  hinder  or  prevent 
another  from  lawfully  selling  live  stock  for  another,  for  such  rate  of  commission 
as  may  be  agreed  upon  by  the  owner  of  the  live  stock  and  the  commission  merchant, 
shall  be  deemed  guilty  of  a  misdemeanor,  and  suffer  the  penalties  prescribed  by  this 
act,  and  shall  be  personally  liable  to  any  one  aggrieved  thereby,  for  the  fuU  amount 
of  any  damage  sustained  by  such  person. 

Sec.  6.  Punishment.  Any  one  who  shall  violate  the  provisions  of  this  act 
shall  be  punished  by  a  fine  in  any  sum  not  less  than  five  hundred  dollars,  and  not 
more  than  five  thousand  dollars,  or  by  imprisonment  in  the  county  jail  not  exceeding 
one  year,  or  by  either  or  both,  in  the  discretion  of  the  court,  and  shall  be  liable, 
in  civil  action,  to  any  person  aggrieved,  in  such  damages  as  he  or  she  may  have 
sustained  by  the  violation  of  this  act. 

Sec.  7.  Time  act  shall  take  effect.  This  act  shall  take  effect  and  be  in  force 
from  after  and  its  passage. 

Acts,  1903,  p.  289.  An  Act  to  limit  the  meaning  of  the  Word  "Con- 
spiracy" and  also  the  Use  of  Restraining  Orders  and  Injunctions,  as 
applied  to  Disputes  between  Employers  and  Employees  in  the  State  of 

California. 


Sec.  1,  Combinations  in  trade  disputes  not  criminal,  when.  No  agreement, 
combination,  or  contract  by  or  between  two  or  more  persons  to  do  or  procure  to 
be  done,  or  not  to  do  or  procure  not  to  be  done,  any  act  in  contemplation  or  further- 
ance of  any  trade  dispute  between  employers  and  employees  in  the  state  of  California 
shall  be  deemed  criminal,  nor  shall  those  engaged  therein  be  indictable  or  other- 
wise punishable  for  the  crime  of  conspiracy,  if  such  act  committed  by  one  person 
would  not  be  punishable  as  a  crime,  nor  shall  such  agreement,  combination,  or 
contract  be  considered  as  in  restraint  of  trade  or  commerce,  nor  shall  any  restraining 
order  or  injunction  be  issued  with  relation  thereto.  Nothing  in  this  act  shall  exempt 
from  punishment,  otherwise  than  as  herein  excepted,  any  persons  guilty  of  con- 
spiracy, for  which  punishment  is  now  provided  by  any  act  of  the  legislature,  but 
such  act  of  the  legislature  shall,  as  to  the  agreements,  combinations,  and  contracts 
hereinbefore  referred  to,  be  construed  as  if  this  act  were  therein  contained;  provided, 
that  nothing  in  this  act  shall  be  construed  to  authorize  force  or  violence,  or  threats 
thereof. 

Sec.  2.    Time  act  shall  take  effect.    This  act  shall  take  effect  immediately. 

Acts,  1907,  p.  984.  An  Act  to  define  Trust  and  to  provide  for  Criminal 
Penalties  and  Civil  Damages,  and  Punishment  of  Corporations,  Persons, 
Firms,  and  Associations,  or  Persons  connected  with  them,  and  to  promote 
free  Competition  in  Commerce  and  all  Classes  of  Business  in  this  State. 

Sec.  1.  A  trust  defined.  Trade  restrictions.  Limiting  production.  Preventing 
competition.  Fixing  prices.  Agreements.  A  trust  is  a  combination  of  capital,  skill 
or  acts  by  two  or  more  persons,  firms,  partnerships,  corporations  or  associations 
of  persons,  or  of  any  two  or  more  of  them  for  either,  any,  or  all  of  the  following 
purposes:  1.  To  create  or  carry  out  restrictions  in  trade  or  commerce;  2.  To  limit 
or  reduce  the  production,  or  increase  the  price  of  merchandise  or  of  any  commodity; 
3.  To  prevent  competition  in  manufacturing,  making,  transportation,  sale  or  pur- 
chase of  merchandise,  produce,  or  any  commodity;  4.  To  fix  at  any  standard  or 
figure,  whereby  its  price  to  the  public  or  consumer  shall  be  in  any  manner  con- 
trolled or  established,  any  article  or  commodity  of  merchandise,  produce  or  commerce 
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intended  for  sale,  barter,  use,  or  consumption  in  this  state;  5.  To  make  or  enter 
into  or  execute  or  carry  out  any  contracts,  obligations,  or  agreements  of  any  kind 
or  description,  by  which  they  shall  bind  or  have  bound  themselves  not  to  sell,  dis- 
pose of,  or  transport  any  article  or  any  commodity  or  any  article  of  trade,  use, 
merchandise,  commerce,  or  consumption  below  a  common  standard  figure,  or  fixed 
value,  or  by  which  they  shall  agree  in  any  manner  to  keep  the  price  of  such  article, 
commodity,  or  transportation  at  a  fixed  or  graduated  figure,  or  by  which  they  shall 
in  any  manner  establish  or  settle  the  price  of  any  article,  commodity,  or  transporta- 
tion between  them  or  themselves  and  others,  so  as  to  directly  or  indirectly  preclude 
a  free  and  unrestricted  competition  among  themselves,  or  any  purchasers  or  con- 
sumers in  the  sale  or  transportation  of  any  such  article  or  commodity,  or  by  which 
they  shaU  agree  to  pool,  combine,  or  directly  or  indirectly  unite  any  interests  that 
they  may  have  connected  with  the  sale  or  transportation  of  any  such  article  or 
commodity,  that  its  price  might  in  any  manner  be  affected.  Every  such  trust 
as  is  defined  herein  is  declared  to  be  unlawful,  against  public  policy,  and  void; 
provided  that  no  agreement,  combination,  or  association  shaU  be  deemed  to  be 
unlawful  or  within  the  provisions  of  this  act,  the  object  and  business  of  which  are 
to  conduct  its  operations  at  a  reasonable  profit  or  to  market  at  a  reasonable  profit 
those  products  which  can  not  otherwise  be  so  marketed;  provided  further,  that 
it  shall  not  be  deemed  to  be  unlawful,  or  within  the  provisions  of  this  act,  for  persons, 
firms,  or  corporations,  engaged  in  the  business  of  selling  or  manufacturing  commodi- 
ties of  a  similar  or  like  character,  to  employ,  form,  organize,  or  own  any  interest 
in  any  association,  firm,  or  corporation,  having  as  its  object  or  purpose  the  trans- 
portation, marketing,  or  delivery  of  such  commodities. 

Sec.  2,  Violation  of  act.  Proceedings  authorized.  For  a  violation  of  any  of 
the  provisions  of  this  act  by  any  corporation  or  association  mentioned  herein,  it 
shall  be  the  duty  of  the  attorney  general  or  the  district  attorney  of  the  proper  county, 
to  institute  proper  suits  or  quo  warranto  proceedings  in  any  court  of  competent 
jurisdiction  for  the  forfeiture  of  its  charter  rights,  franchises,  or  privileges  and  powers 
exercised  by  such  corporation  or  association,  and  for  the  dissolution  of  the  same 
under  the  general  statutes  of  the  state. 

Sec.  2V2.  Agreements  permitted.  It  shall  be  lawful  to  enter  into  agreements 
or  form  associations  or  combinations,  the  purpose  and  effect  of  which  shall  be  to 
promote,  encourage,  or  increase  competition  in  any  trade  or  industry,  or  which 
are  in  furtherance  of  trade. 

Sec.  3.  Foreign  corporations  amenable.  Duty  of  attorney  general  and  secretary 
of  state.  Every  foreign  corporation,  as  weU  as  every  foreign  association,  exercising 
any  of  the  powers,  franchises,  or  functions  of  a  corporation  in  this  state,  violating 
any  of  the  provisions  of  this  act,  is  hereby  denied  the  right  and  prohibited  from 
doing  any  business  in  this  state,  and  it  shall  be  the  duty  of  the  attorney  general 
to  enforce  this  provision  by  bringing  proper  proceedings  by  injunction  or  otherwise. 
The  secretary  of  state  shaU  be  authorized  to  revoke  the  license  of  any  such  cor- 
poration or  association  heretofore  authorized  by  him  to  do  business  in  this  state. 

Sec.  4.  Penalty  for  persons  concerned  in  violation  of  this  act.  Any  violation 
of  either  or  all  of  the  provisions  of  this  act  shaU  be  and  is  hereby  declared  a  con- 
spiracy against  trade,  and  any  person  who  may  become  engaged  in  any  such  con- 
spiracy or  take  part  therein,  or  aid  or  advise  in  its  commission,  or  who  shall  as 
principal,  manager,  director,  agent,  servant,  or  employee,  or  in  any  other  capacity, 
knowingly  carry  out  any  of  the  stipulations,  purposes,  prices,  rates,  or  furnish 
any  information  to  assist  in  carrying  out  such  purposes,  or  orders  thereunder  or  in 
pursuance  thereof,  shall  be  punished  by  a  fine  of  not  less  than  fifty  ($50)  dollars 
nor  more  than  five  thousand  ($  5,000)  dollars,  or  be  imprisoned  not  less  than  six 
months  nor  more  than  one  year,  or  by  both  such  fine  and  imprisonment.  Each 
day's  violation  of  this  provision  shall  constitute  a  separate  offense. 

Sec.  5.  What  indictment  must  set  out.  In  any  indictment,  information,  or 
complaint  for  any  offense  named  in  this  act,  it  is  sufficient  to  state  the  purpose 
or  effects  of  the  trust  or  combination,  and  that  the  accused  is  a  member  of,  acted 
with  or  in  pursuance  of  it,  or  aided  or  assisted  in  carrying  out  its  purposes,  without 
giving  its  name  or  description,  or  how,  when,  and  where  it  was  created. 

Sec.  6.  Prosecutions,  what  to  prove.  Books  and  papers  must  be  produced  when 
ordered.  In  prosecutions  under  this  act,  it  shall  be  sufficient  to  prove  that  a  trust 
or  combination,  as  defined  herein,  exists,  and  that  the  defendant  belonged  to  it, 
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or  acted  for  or  in  connection  with  it,  without  proving  all  the  members  belonged  to 
it,  or  proving  or  producing  any  article  of  agreement,  or  any  written  instrument 
on  which  it  may  have  been  based ;  or  that  it  was  evidenced  by  any  written  instrument 
at  all.  The  character  of  the  trust  or  combination  alleged  may  be  established  by 
proof  of  its  general  reputation  as  such.  In  case  any  court  of  record,  or  in  vacation 
any  judge  of  said  court  in  which  is  pending  any  civil,  criminal,  or  other  action  or 
proceeding  brought  or  prosecuted  by  the  attorney  general  or  any  district  attorney 
for  the  violation  of  any  of  the  provisions  of  this  act  or  in  any  action  or  proceeding 
for  the  violation  of  the  law  of  this  state,  against  conspiracy  or  combination  in  restraint 
of  trade  so  orders,  no  person  so  ordered  shall  be  excused  from  attending,  testifying, 
or  producing  books,  papers,  schedules,  contracts,  agreements,  or  any  other  document 
in  obedience  to  the  subpoena  or  under  the  order  of  such  court  or  any  commissioner 
or  referee  appointed  by  said  court  to  take  testimony  or  any  notary  public  or  other 
person  or  officer  authorized  by  the  laws  of  this  state  to  take  depositions  when  the 
order  made  by  such  court  or  judge  thereof  includes  a  witness  whose  deposition 
is  being  taken  before  such  notary  pubHc  or  other  officer  on  the  ground  or  for  the 
reason  that  the  testimony  or  evidence  required  of  him  may  tend  to  criminate  him 
or  subject  him  to  any  penalty;  but  no  individual  shall  be  prosecuted  or  subjected 
to  any  penalty  for  or  on  account  of  any  transaction,  matter,  or  thing  concerning 
which  he  may  so  testify  or  produce  evidence,  documentary  or  otherwise,  before 
any  such  court,  person,  or  officer. 

Sec.  7.  Penalty,  after  notice  by  attorney  general.  Each  and  every  firm,  person, 
partnership,  corporation,  or  association  of  persons,  who  shall  in  any  manner  violate 
any  of  the  provisions  of  this  act,  shall  for  each  and  every  day  that  such  violations 
shaU  be  committed  or  continued,  after  due  notice  given  by  the  attorney  general 
or  any  district  attorney,  forfeit  and  pay  the  sum  of  fifty  ($  50)  dollars,  which  may 
be  recovered  in  the  name  of  the  people  of  the  state  of  California,  in  any  county 
where  the  offense  is  committed,  or  where  either  of  the  offenders  resides ;  and  it  shall 
be  the  duty  of  the  attorney  general,  or  the  district  attorney  of  any  county  on  the 
order  of  the  attorney  general,  to  prosecute  for  the  recovery  of  the  same.  When  the 
action  is  prosecuted  by  the  attorney  general  against  a  corporation  or  association 
of  persons,  he  may  begin  the  action  in  the  supreme  [superior]  court  of  the  county 
in  which  defendant  resides  or  does  business. 

Sec.  8.  Contracts  In  violation  of  act  void.  That  any  contract  or  agreement 
in  violation  of  the  provisions  of  this  act,  shall  be  absolutely  void  and  shall  not  be 
enforceable  either  in  law  or  equity. 

Sec.  9.  Provisions  cumulative.  That  the  provisions  hereof  shall  be  held  cumula- 
tive of  each  other  and  of  all  other  laws  in  any  way  affecting  them  now  in  force  in 
this  state. 

Sec.  10.  Trust  certificates  not  lawful.  It  shall  not  be  lawful  for  any  person, 
partnership,  association,  or  corporation,  or  any  agent  thereof,  to  issue  or  to  own  trust 
certificates,  or  for  any  person,  partnership,  association,  or  corporation,  agent,  officer, 
or  employee,  or  the  directors  or  stockholders  of  any  corporation,  to  enter  into  any 
combination,  contract  or  agreement  with  any  person  or  persons,  corporation,  or 
corporations,  or  with  any  stockholder  or  director  thereof,  the  purpose  and  effect 
of  which  combination,  contract,  or  agreement  shall  be  to  place  the  management  or 
control  of  such  combination  or  combinations,  or  the  manufactured  product  thereof, 
in  the  hands  of  any  trustee  or  trustees  with  the  intent  to  limit  or  fix  the  price  or 
lessen  the  production  and  sale  of  any  article  of  commerce,  use,  or  consumption, 
or  to  prevent,  restrict,  or  diminish  the  manufacture  or  output  of  any  such  article, 
and  any  person,  partnership,  association,  or  corporation  that  shall  enter  into  any 
such  combination,  contract,  or  agreement  for  the  purpose  aforesaid  shall  be  deemed 
guilty  of  a  misdemeanor,  and  on  conviction  thereof  shall  be  punished  by  a  fine 
not  less  than  fifty  dollars,  nor  more  than  five  thousand  dollars. 

Sec.  11.  Persons  injured  in  business  by  trust  may  bring  suit.  In  addition  to 
the  criminal  and  civil  penalties  herein  provided,  any  person  who  shall  be  injured 
in  his  business  or  property  by  any  other  person  or  corporation  or  association  or 
partnership,  by  reason  of  anything  forbidden  or  declared  to  be  unlawful  by  this 
act,  may  sue  therefor  in  any  court  having  jurisdiction  thereof  in  the  county  where 
the  defendant  resides  or  is  found,  or  any  agent  resides  or  is  found,  or  where  service 
may  be  obtained,  without  respect  to  the  amount  in  controversy,  and  to  recover 
twofold  the  damages  by  him  sustained,  and  the  costs  of  suit.    Whenever  it  shall 
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appear  to  the  court  before  which  any  proceedings  under  this  act  may  be  pending, 
that  the  ends  of  justice  require  that  other  parties  shall  be  brought  before  the  court, 
the  court  may  cause  them  to  be  made  parties  defendant  and  summoned  whether 
they  reside  in.  the  coimty  where  such  action  is  pending,  or  not. 

Sec.  12.  "Person"  defined.  The  word  "person"  or  "persons"  whenever  used 
in  this  act,  shall  be  deemed  to  include  corporations,  partnerships,  and  associations 
existuig  under  or  authorized  by  the  laws  of  this  state  or  any  other  state,  or  any 
foreign  country. 

Sec.  13.  Labor  not  a  commodity.  Labor  whether  skilled  or  unskilled  is  not 
a  commodity  within  the  meaning  of  this  act. 


Illinois. 

Laws,  1891,  p.  206.  An  Act  to  provide  for  the  Punishment  of  Persons, 
Copartnerships,  or  Corporations  forming  Pools,  Trusts,  and  Combines,  and 
Mode  of  Procedure,  and  Rules  of  Evidence  in  such  Cases  (June  11,  1891). 

Sec.  1.  Trusts,  pools,  and  combines  legally  defined.  If  any  corporation  organized 
under  the  laws  of  this  or  any  other  state  or  country  for  transactiag  or  conducting 
any  kind  of  business  in  this  state,  or  any  partnership  or  individual  or  other  asso- 
ciation of  persons  whosoever,  shall  create,  enter  into,  become  a  member  of  or  a 
party  to  any  pool,  trust,  agreement,  combination,  confederation,  or  understanding 
with  any  other  corporation,  partnership,  individual,  or  any  other  person  or  asso- 
ciation of  persons,  to  regulate  or  fix  the  price  of  any  article  of  merchandise  or  com- 
modity, or  shall  enter  into,  become  a  member  of  or  party  to  any  pool,  agreement, 
contract,  combination,  or  confederation  to  fix  or  hmit  the  amount  or  quantity  of 
any  article,  commodity,  or  merchandise  to  be  manufactured,  mined,  produced, 
or  sold  in  this  state,  such  corporation,  partnership,  or  individual,  or  other  asso- 
ciation of  persons  shall  be  deemed  and  adjudged  guilty  of  a  conspiracy  to  defraud, 
and  be  subject  to  indictment  and  punishment  as  provided  in  this  act^). 

Sec.  2.  Issue  of  trust  certificates  and  organization  of  combinations  prohibited. 
It  shall  not  be  lawful  for  any  corporation  to  issue  or  to  own  trust  certiJficates,  or 
for  any  corporation,  agent,  officer,  or  employes,  or  the  directors  or  stockholders  of 
any  corporation  to  enter  into  any  combination,  contract,  or  agreement  with  any 
person  or  persons,  corporation  or  corporations,  or  with  any  stockholder  or  director 
thereof,  the  purpose  and  effect  of  which  combination,  contract,  or  agreement  shall 
be  to  place  the  management  or  control  of  such  combination  or  combinations,  or 
the  manufactured  product  thereof,  in  the  hands  of  any  trustee  or  trustees,  with 
the  intent  to  limit  or  fix  the  price  or  lessen  the  production  and  sale  of  any  article 
of  commerce,  use,  or  consumption,  or  to  prevent,  restrict,  or  diminish  the  manufac- 
ture or  output  of  any  such  article. 

Sec.  3.  Penalties  for  violation  of  this  act  by  persons  or  corporations.  If  a  cor- 
poration or  a  company,  firm,  or  association,  shall  be  found  guilty  of  a  violation 
of  this  act,  it  shall  be  punished  by  a  fine  in  any  sum  not  less  than  five  hundred 
dollars  nor  more  than  two  thousand  dollars  for  the  first  offense;  and  for  the  second 
offense  not  less  than  two  thousand  dollars  nor  more  than  five  thousand  dollars; 
and  for  the  third  offense  not  less  than  five  thousand  dollars  nor  more  than  ten 
thousand  dollars,  and  for  every  subsequent  offense  and  conviction  thereof,  shall 
be  liable  to  a  fine  of  fifteen  thousand  dollars :  Provided,  that  in  all  cases  under  this 
act  either  party  shaU  have  the  right  of  trial  by  jury. 

Sec.  4.  Penalties  for  violation  of  this  act  by  officers  or  agents.  Any  president, 
manager,  director,  or  other  officer  or  agent  or  receiver  of  any  corporation,  company, 
firm,  or  association,  or  any  member  of  any  company,  firm,  or  association,  or  any 

1)    An   amendment    to    this    section   by  ments   of   any   sort,   the   principal   object   or 

Laws,    1897,    p.    298,    adding    the    following  effect   of   which   is   to   maintain   or   increase 

proviso:     "Provided,    however,    that    in    the  wages,"     was     declared    unconstitutional     in 

mining,  manufacture,  or  production  of  articles  People    v.    Butler    Street    Foundry,    201    111. 

of  merchandise,  the  cost  of  which  ia  mainly  236,  and  is  therefore  not  incorporated  here, 

made  up  of  wages,  it  shall  not  be  unlawful  The  remainder  of  the  act,  including  the  amend- 

for  persons,  firms,  or  corporations  doing  busi-  ments  of  1897,  was  held  constitutional  in  the 

ness  in  this  state  to  enter  into  joint  arrange-  same  case. 
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individual  found  guilty  of  a  violation  of  the  first  section  of  this  act,  may  be  punished 
by  a  fine  of  not  less  than  two  hundred  dollars,  nor  to  exceed  one  thousand  doUars, 
or  be  punished  by  confinement  in  the  county  jail  not  to  exceed  one  year,  or  both, 
in  the  discretion  of  the  court  before  which  such  conviction  may  be  had. 

Sec.  5.  Declares  contracts  and  agreements  in  violation  of  this  act  void.  Any 
contract  or  agreement  in  violation  of  any  provision  of  the  preceding  sections  of 
this  act,  shall  be  absolutely  void. 

Sec.  6.  Exempts  purchasers  of  commodities,  produced  or  manufactured  in 
violation  of  this  act,  from  payment.  Any  purchaser  of  any  article  or  commodity 
from  any  individual,  company,  or  corporation  transacting  business  contrary  to  any 
provision  of  the  preceding  sections  of  this  act,  shall  not  be  hable  for  the  price  or 
payment  of  such  article  or  commodity,  and  may  plead  this  act  as  a  defense  to  any 
suit  for  such  price  or  payment. 

Sec.  7.  Fines,  how  recovered.  The  fines  hereinbefore  provided  for  may  be 
recovered  in  an  action  of  debt,  in  the  name  of  the  people  of  the  state  of  Illinois. 
If,  upon  the  trial  of  any  cause  instituted  under  this  act  to  recover  the  penalties 
as  provided  for  in  section  three,  the  jury  shall  find  for  the  people,  and  that  the 
defendant  has  been  before  convicted  of  a  violation  of  the  provisions  of  this  act, 
they  shall  return  such  finding  with  their  verdict,  stating  the  number  of  times  they 
find  defendant  so  convicted,  and  shall  assess  and  return  with  their  verdict  the 
amount  of  the  fine  to  be  imposed  upon  the  defendant  in  accordance  with  said  section 
three :  Provided,  that  in  all  oases  under  the  provisions  of  this  act,  a  preponderance 
of  evidence  in  favor  of  the  people  shall  be  sufficient  to  authorize  a  verdict  and 
judgment  for  the  people. 

Sec.  7a.  Secretary  of  state  to  address  letter  of  inquiry;  form  of  affidavit; 
attorney-general  to  take  legal  action  to  recover  penalty  or  revoke  charter.  It  shall 
be  the  duty  of  the  secretary  of  state,  on  or  about  the  first  day  of  September  of  each 
year,  to  address  to  the  president,  secretary,  or  treasurer  of  each  incorporated  company 
doing  business  in  this  state,  whose  postoffice  address  is  known  or  may  be  ascertained, 
a  letter  of  inquiry  as  to  whether  the  said  corporation  has  aU  or  any  part  of  the  busi- 
ness or  interest  in  or  with  any  trust,  combination,  or  association  of  persons  or  stock- 
holders, as  named  in  the  preceding  provisions  of  this  act,  and  to  require  an  answer, 
under  oath,  of  the  president,  secretary,  or  treasurer,  or  any  director  of  said  com- 
pany.   A  form  of  affidavit  shall  be  enclosed  in  said  letter  of  inquiry,  as  follows: 

Affidavit. 

State  of  Illinois,  | 

>  ss. 
County  of J 

I, do  solemnly  swear  that  I  am  the (president,  secretary,  treasurer, 

or  director)  of  the  corporation  known  and  styled duly  incorporated  under  the  laws 

of on  the day  of 18. . . .  and  now  transacting  or  conducting  business 

in  the  state  of  Illinois,  and  that  I  am  duly  authorized  to  represent  said  corporation  in  the  making 

of  this  affidavit;  and  I  do  further  solemnly  swear  that  the  said known  and  styled 

as  aforesaid,  has  not,  since  the day  of (naming  the  day  upon  which  this  act  takes 

effect),  created,  entered  into,  or  become  a  member  of,  or  a  party  to,  and  was  not,  on  the 

day  of nor  at  any  day  since  that  date,  and  is  not  now,  a  member  of  or  a  party  to,  any 

pool,  trust,  agreement,  combination,  confederation,  or  understanding  with  any  other  corporation, 
partnership,  individual,  or  any  other  person  or  association  of  persons  to  regulate  or  fix  the  price 
of  any  article  of  merchandise  or  commodity;  and  that  it  has  not  entered  into  or  become  a  mem- 
ber of,  or  a  party  to,  any  pool,  trust,  agreement,  contract,  combination,  or  confederation  to  fix  or 
limit  the  amount  or  quantity  of  any  article,  commodity,  or  merchandise  to  be  manufactured, 
mined,  produced,  or  sold  in  the  state,  and  that  it  has  not  issued  and  does  not  own  any  trust 
certificates,  and  for  any  corporation,  agent,  officer,  or  employe  or  for  the  directors  or  stockholders 
of  any  corporation,  has  not  entered  into  and  is  not  now  in  any  combination,  contract,  or  agree- 
ment with  any  person  or  persons,  corporation  or  corporations,  or  with  any  stockholder  or  direc- 
tor thereof  the  pm-pose  and  effect  of  which  said  combination,  contract,  or  agreement  would  be 
to  place  the  management  or  control  of  such  combination  or  combinations,  or  the  manufactured 
product  thereof,  in  the  hands  of  any  trustee  or  trustees:  with  the  intent  to  limit  or  fix  the  price 
or  lessen  the  production  and  sales  of  any  article  of  commerce,  use  or  consumption,  or  to  prevent, 
restrict,  or  diminish  the  manufacture  or  output  of  any  such  article. 

(President,  Secretary,  Treasurer,  or  Director.) 

Subscribed  and  sworn  to  before  me,  a within  and  for  the  county  of 

this. . .  .day  of 18. . . 

(Seal.)  
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And  on  refusal  to  make  oath  to  said  inquiry,  or  on  failure  to  do  so  within 
thirty  days  from  the  mailing  thereof,  the  secretary  of  state  shall  certify  that  fact 
to  the  attorney  general,  whose  duty  it  shall  be  to  direct  the  state's  attorney  of 
the  county  wherein  such  corporation  or  corporations  are  located,  and  it  is  here- 
by made  the  duty  of  the  state's  attorney  under  the  direction  of  the  attorney-general, 
at  the  earUest  practicable  moment,  in  the  name  of  the  people  of  the  state  of  Illi- 
nois, and  at  the  relation  of  the  attorney-general  to  proceed  against  such  corporation 
for  the  recovery  of  a  penalty  of  fifty  dollars  for  each  day  after  such  refusal  to 
make  oath,  or  failure  to  make  said  oath  within  the  thirty  days  from  the  mailing 
of  said  notice ;  or  the  attorney-general  may,  by  any  proper  proceedings  in  a  court 
of  law  or  chancery,  proceed,  upon  such  failure  or  refusal  to  forfeit  such  charter 
of  such  incorporated  company  or  association  incorporated  under  the  general  laws, 
or  by  any  special  law  of  this  state,  and  to  revoke  the  rights  of  any  foreign  corpora- 
tion located  herein  to  do  business  in  this  state.  Provided,  however,  that  before 
any  such  suit  or  prosecution  as  contemplated  by  this  act  shall  be  instituted  against 
any  person,  persons,  copartnerships,  or  corporations  failing  to  file  such  affidavit 
within  said  thirty  days  from  the  mailing  of  such  notice  from  the  secretary  of  state, 
as  aforesaid,  it  shall  be  the  duty  of  the  state's  attorney  of  the  county  where  such 
person,  copartnership,  or  corporation  is  located,  to  give  such  person,  copartnership, 
or  corporation  ten  days'  notice  in  writing  of  the  intention  to  institute  such  suit  or 
proceeding :  And  provided  further  that  if  such  person,  copartnership,  or  corporation 
shall  then  within  such  period  of  ten  days  make  and  file  such  affidavit  in  the  office 
of  the  secretary  of  state,  no  penalty  shall  attach,  and  no  suit  or  proceeding  shall 
be  instituted  against  such  person,  copartnership,  or  corporation. 

Sec.  7b.  Upon  a  failure  to  comply  such  corporation  shall  be  proceeded  against. 
Fee  for  receiving  and  filing  affidavit.  Building,  loan,  and  homestead  associations 
exempted.  It  shall  be  the  duty  of  the  secretary  of  state,  at  any  time,  upon  satis- 
factory evidence  that  any  company  or  association  of  persons,  duly  incorporated 
under  the  laws  of  this  or  any  other  state,  doing  business  in  this  state,  has  entered 
into  any  trust,  combination,  or  association  in  violation  of  the  preceding  sections 
of  this  act,  to  demand  that  it  shall  make  the  affidavit,  as  above  set  forth  in  this 
act,  as  to  the  conduct  of  its  business.  In  case  of  failure  of  comphance  on  the  part 
of  the  corporation,  then  the  same  procedure  shall  ensue  as  is  provided  in  section  7a 
of  this  act:  Provided,  that  no  corporation,  firm,  association,  or  individual  shall 
be  subject  to  any  criminal  prosecution  by  reason  of  anything  truthfully  disclosed 
by  the  affidavit  required  by  this  act,  or  truthfully  disclosed  in  any  testimony  elic- 
ited in  the  execution  thereof.  The  secretary  of  state  is  hereby  authorized  and 
required  to  charge  and  collect  of  each  corporation  a  fee  of  one  dollar  for  receiving 
and  filing  the  affidavit  herein  provided  for,  to  be  accounted  for  as  other  fees  received 
by  him.  To  enable  the  secretary  of  state  to  discharge  the  additional  duties  devolving 
upon  him  in  the  execution  of  this  act  there  is  hereby  appropriated  out  of  any  funds 
in  the  state  treasury  not  otherwise  appropriated,  or  so  much  thereof  as  may  be 
necessary,  the  sum  of  six  thousand  dollars  per  annum,  payable  to  the  secretary  of 
state  on  his  order  upon  proper  vouchers  as  required  by  law;  Provided,  that  cor- 
porations organized  under  the  building,  loan,  and  homestead  association  laws 
of  this  state  are  excluded  from  the  provisions  of  this  act. 

Sec.  8.  Prosecutions  under  this  act.  Duties  of  attorney-general  and  state's 
attorneys.  Fines,  how  disposed  of.  It  shall  be  the  duty  of  the  prosecuting  attorneys 
in  their  respective  jurisdictions,  and  the  attorney-general,  to  enforce  the  foregoing 
provisions  of  this  act,  and  any  prosecuting  attorney  of  any  county,  securing  a  con- 
viction under  the  provisions  of  this  act,  shall  be  entitled  to  such  fee  or  salary  as 
by  law  he  is  allowed  for  such  prosecution.  When  there  is  a  conviction  under  this 
act,  the  informer  shall  be  entitled  to  one-fifth  of  the  fine  recovered,  which  shall 
be  paid  him  when  the  same  is  collected.  AH  fines  recovered  under  the  provisions 
of  this  act  shall  be  paid  into  the  county  treasury  of  the  county  in  which  the  suit 
is  tried,  by  the  person  collecting  the  same,  in  the  manner  now  provided  by  law, 
to  be  used  for  county  purposes. 
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New  York. 

Cons.  Laws,  1909,  c.  25.    An  Act  relating  to  General  Business,  con- 
stituting Chapter  twenty  of  the  Consolidated  Laws. 

Sec.  340.  Contracts  for  monopoly  illegal  and  void.  Every  contract,  agreement, 
arrangement,  or  combination  whereby  a  monopoly  in  the  manufacture,  production, 
or  sale  in  this  state  of  any  article  or  commodity  of  common  use  is  or  may  be  created, 
established,  or  maintained,  or  whereby  competition  in  this  state  in  the  supply  or 
price  of  any  such  article  or  commodity  is  or  may  be  restrained  or  prevented,  or 
whereby  for  the  purpose  of  creating,  establishing,  or  maintaining  a  monopoly  within 
this  state  of  the  manufacture,  production,  or  sale  of  any  such  article  or  commodity, 
the  free  pursuit  in  this  state  of  any  lawful  business,  trade,  or  occupation  is  or  may 
be  restricted  or  prevented,  is  hereby  declared  to  be  against  public  pohcy,  illegal, 
and  void. 

Sec.  341.  Penalty.  Every  person  or  corporation,  or  any  officer  or  agent  thereof, 
who  shall  make  or  attempt  to  make  or  enter  into  any  such  contract,  agreement, 
arrangement,  or  combination,  or  who  within  this  state  shall  do  any  act  pursuant 
thereto,  or  in,  toward,  or  for  the  consummation  thereof,  wherever  the  same  may 
have  been  made,  is  guilty  of  a  misdemeanor,  and  on  conviction  thereof  shall,  if  a 
natural  person,  be  pimished  by  a  fine  not  exceeding  five  thousand  dollars,  or  by 
imprisonment  for  not  longer  than  one  year,  or  by  both  such  fine  and  imprisonment; 
and  if  a  corporation,  by  a  fine  of  not  exceeding  twenty  thousand  dollars.  An  in- 
dictment based  on  a  violation  of  any  of  the  provisions  of  this  section  must  be  found 
within  two  years  after  its  commission. 

Sec.  342.  Action  to  restrain  and  prevent.  The  attorney-general  may  bring 
an  action  in  the  name  and  in  behalf  of  the  people  of  the  state  against  any  person, 
trustee,  director,  manager,  or  other  officer  or  agent  of  a  corporation,  or  against 
a  corporation,  foreign  or  domestic,  to  restrain  and  prevent  the  doing  in  this  state 
of  any  act  herein  declared  to  be  illegal,  or  any  act  in,  toward,  or  for  the  making 
or  consummation  of  any  contract,  agreement,  arrangement,  or  combination  herein 
prohibited,  wherever  the  same  may  have  been  made. 

Sec.  343.  Procedure;  application  for  order.  Whenever  the  attorney-general  has 
determined  to  commence  an  action  or  proceeding  under  this  article,  he  may  present 
to  any  justice  of  the  supreme  court,  before  beginning  such  action  or  proceeding, 
an  application  in  writing,  for  an  order  directing  the  persons  mentioned  in  the  appli- 
cation to  appear  before  a  justice  of  the  supreme  court,  or  a  referee  designated  in 
such  order,  and  answer  such  questions  as  may  be  put  to  them  or  to  any  of  them, 
and  produce  such  papers,  documents,  and  books  concerning  any  alleged  illegal 
contract,  arrangement,  agreement,  or  combination  in  violation  of  this  article ;  and 
it  sha,U  be  the  duty  of  the  justice  of  the  supreme  court,  to  whom  such  application 
for  the  order  is  made,  to  grant  such  application.  The  application  for  such  order 
made  by  the  attorney-general  may  simply  show  upon  his  information  and  belief 
that  the  testimony  of  such  person  is  material  and  necessary.  The  provisions  of 
the  code  of  civil  procedure,  chapter  nine,  title  three,  article  one,  relating  to  the 
application  for  an  order  for  the  examination  of  witnesses  before  the  commence- 
ment of  an  action  and  the  method  of  proceeding  on  such  examinations,  shall  not 
apply,  except  as  herein  prescribed.  The  order  shall  be  granted  by  the  justice  of 
the  supreme  court  to  whom  the  application  has  been  made,  with  such  preliminary 
injunction  or  stay  as  may  appear  to  such  justice  to  be  proper  and  expedient,  and 
shaU  specify  the  time  when  and  place  where  the  witnesses  are  required  to  appear, 
and  such  examination  shall  be  held  either  in  the  city  of  Albany,  or  in  the  judicial 
district  in  which  the  witness  resides,  or  in  which  the  principal  office  within  this 
state,  of  the  corporation  affected,  is  located.  The  justice  or  referee  may  adjourn 
such  examination  from  time  to  time  and  witnesses  must  attend  accordingly.  The 
testimony  of  each  witness  must  be  subscribed  by  him,  and  all  must  be  filed  in  the 
office  of  the  clerk  of  the  county  in  which  such  order  for  examination  is  filed. 

Sec.  344.  Order  for  examination.  The  order  for  such  examination  must  be 
signed  by  the  justice  making  it,  and  the  service  of  a  copy  thereof,  with  an  endorse- 
ment by  the  attorney-general,  signed  by  him,  to  the  effect  that  the  person  named 
therein  is  required  to  appear  and  be  examined  at  the  time  and  place,  and  before 
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the  justice  or  referee  specified  in  such  indorsement,  shall  be  sufficient  notice  for 
the  attendance  of  witnesses.  Such  indorsement  may  contain  a  clause  requiring 
such  person  to  produce  on  such  examination  all  books,  papers,  and  documents  in 
his  possession,  or  under  his  control,  relating  to  the  subject  of  such  examination. 
The  order  shall  be  served  upon  the  person  named  in  the  indorsement  aforesaid, 
by  showing  him  the  original  order,  and  delivering  to  and  leaving  with  him,  at  the 
same  time,  a  copy  thereof  indorsed  as  above  provided,  and  by  paying  or  tendering 
to  him  the  fee  allowed  by  law  to  witnesses  subpoenaed  to  attend  trials  of  civil  actions 
in  a  court  of  record  ia  this  state. 

Sec.  345.  No  person  excused  from  answering.  No  person  shall  be  excused 
from  attending  and  testifying,  or  from  producing  any  boolffi,  papers,  or  other  docu- 
ments before  any  court,  magistrate,  or  referee,  upon  any  investigation,  proceeding, 
or  trial  pursuant  to  or  for  a  violation  of  any  of  the  provisions  of  this  article,  upon 
the  ground  or  for  the  reason  that  the  testimony  or  evidence,  documentary  or  other- 
wise, required  of  him  may  tend  to  convict  him  of  a  crime  or  subject  him  to  a  penalty 
or  forfeiture;  but  no  person  shall  be  prosecuted  or  subjected  to  any  penalty  or 
forfeiture,  for  or  on  account  of  any  transaction,  matter,  or  thing  concerning  which 
he  may  so  testify,  or  produce  evidence,  documentary  or  otherwise.  And  no  testimony 
so  given  or  produced  shall  be  received  against  him  upon  any  criminal  investigation, 
proceeding,  or  trial. 

Sec.  346.  Powers  of  referee.  A  referee  appointed  as  provided  in  this  article 
possesses  all  the  powers  and  is  subject  to  all  the  duties  of  a  referee  appointed  under 
section  ten  hundred  and  eighteen  of  the  code  of  civil  procedure,  so  far  as  practicable, 
and  may  punish  for  contempt  a  witness  duly  served  as  prescribed  in  this  article 
for  non-attendance  or  refusal  to  be  sworn  or  to  testify  or  to  produce  books,  papers, 
and  documents  according  to  the  direction  of  the  indorsement  aforesaid,  in  the 
same  manner,  and  to  the  same  extent  as  a  referee  appointed  to  hear,  try,  and  deter- 
mine an  issue  of  fact  or  of  law. 


Federal  Corporation  Tax  Law. 

C.  6.    An  Act  to  provide  Revenue,  equalize  Duties,  and  encourage 
the  Industries  of  the  United  States,  and  for  other  Purposes  (36  Stat.  L.). 

Sec.  38.  Income  tax  on  corporations.  That  every  corporation,  joint  stock 
company  or  association,  organized  for  profit  and  having  a  capital  stock  represented 
by  shares,  and  every  insurance  company,  now  or  hereafter  organized  under  the 
laws  of  the  United  States  or  of  any  state  or  territory  of  the  United  States,  or  under 
the  acts  of  congress  applicable  to  Alaska  or  the  District  of  Columbia,  or  now  or 
hereafter  organized  under  the  laws  of  any  foreign  coimtry  and  engaged  in  business 
in  any  state  or  territory  of  the  United  States  or  in  Alaska  or  in  the  District  of 
Columbia,  shall  be  subject  to  pay  annually  a  special  excise  tax  with  respect  to  the 
carrying  on  or  doing  business  by  such  corporation,  joint  stock  company  or  asso- 
ciation, or  insurance  company,  equivalent  to  one  per  centum  upon  the  entire  net 
income  over  and  above  five  thousand  doUars  received  by  it  from  all  sources  during 
such  year,  exclusive  of  amounts  received  by  it  as  dividends  upon  stock  of  other 
corporations,  joint  stock  companies  or  associations,  or  insurance  companies,  sub- 
ject to  the  tax  hereby  imposed;  or  if  organized  under  the  laws  of  any  foreign^ coun- 
try, upon  the  amount  of  net  income  over  and  above  five  thousand  dollars  received 
by  it  from  business  transacted  and  capital  invested  within  the  United  States  and 
its  territories,  Alaska,  and  the  District  of  Columbia  during  such  year,  exclusive  of 
amounts  received  by  it  as  dividends  upon  stock  of  other  corporations,  joint  stock  com- 
panies, or  association,  or  insurance  companies  subject  to  the  tax  hereby  imposed: 
Provided  however,  That  nothing  in  this  section  contained  shall  apply  to  labor, 
agricultural  or  horticultural  organizations,  or  to  fraternal  beneficiary  societies, 
orders,  or  associations  operating  under  the  lodge  system,  and  providing  for  the 
payment  of  hfe,  sick,  accident,  and  other  benefits  to  the  members  of  such  socie- 
ties, orders,  or  associations,  and  dependents  of  such  members,  nor  to  domestic 
building  and  loan  associations,  organized  and  operated  exclusively  for  the  mutual 
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benefit  of  their  members,  nor  to  any  corporation  or  association  organized  and 
operated  exclusively  for  religious,  charitable,  or  educational  purposes,  no  part  of 
the  net  iacome  of  which  inures  to  the  benefit  of  any  private  stockholder  or  in- 
dividual. 

Second.  Such  net  income  shall  be  ascertained  by  deducting  from  the  gross 
amount  of  the  income  of  such  corporation,  joint  stock  company  or  association, 
or  insurance  company,  received  within  the  year  from  all  sources :  (first)  all  the  or- 
dinary and  necessary  expenses  actually  paid  within  the  year  out  of  income  in  the 
maintenance  and  operation  of  its  business  and  properties,  including  aU  charges 
such  as  rentals  or  franchise  payments,  required  to  be  made  as  a  condition  to  the 
continued  use  or  possession  of  property;  (second)  all  losses  actually  sustained  within 
the  year  and  not  compensated  by  insurance  or  otherwise,  including  a  reasonable 
allowance  for  depreciation  of  property,  if  any,  and  in  the  case  of  insurance  companies 
the  sums  other  than  dividends,  paid  within  the  year  on  poUcy  and  annuity  contracts 
and  the  net  addition,  if  any,  required  by  law  to  be  made  within  the  year  to  reserve 
funds;  (third)  interest  actually  paid  within  the  year  on  its  bonded  or  other  in- 
debtedness to  an  amount  of  such  bonded  and  other  indebtedness  not  exceeding 
the  paid-up  capital  stock  of  such  corporation,  joint  stock  company  or  association, 
or  insurance  company,  outstanding  at  the  close  of  the  year,  and  in  the  case  of  a 
bank,  banking  association  or  trust  company,  all  interest  actually  paid  by  it  within 
the  year  on  deposits;  (fourth)  aU  sums  paid  by  it  within  the  year  for  taxes  im- 
posed under  the  authority  of  the  United  States  or  of  any  state  or  territory  thereof, 
or  imposed  by  the  government  of  any  foreign  country"  as  a  condition  to  carrying 
on  business  therein;  (fifth)  all  amounts  received  by  it  within  the  year  as  dividends 
upon  stock  of  other  corporations,  joint  stock  companies  or  associations,  or  insu- 
rance companies,  subject  to  the  tax  hereby  imposed:  Provided,  that  in  the  case 
of  a  corporation,  joint  stock  company  or  association,  or  insurance  company,  organiz- 
ed under  the  laws  of  a  foreign  country,  such  net  income  shall  be  ascertained  by 
deducting  from  the  gross  amount  of  its  income  received  within  the  year  from  busi- 
ness transacted  and  capital  invested  within  the  United  States  and  any  of  its 
territories,  Alaska,  and  the  District  of  Columbia :  (first)  all  the  ordinary  and  necessary 
expenses  actually  paid  within  the  year  out  of  earnings  in  the  maintenance  and  ope- 
ration of  its  business  and  property  within  the  United  States  and  its  territories, 
Alaska,  and  the  District  of  Columbia,  including  all  charges  such  as  rentals  or  fran- 
chise payments  required  to  be  made  as  a  condition  to  the  continued  use  or  possession 
of  property;  (second)  all  losses  actually  sustained  within  the  year  in  business  con- 
ducted by  it  withui  the  United  States  or  its  territories,  Alaska,  or  the  District  of 
Columbia  not  compensated  by  insurance  or  otherwise,  including  a  reasonable  allow- 
ance for  depreciation  of  property,  if  any,  and  in  the  case  of  insurance  companies 
the  sums  other  than  dividends,  paid  within  the  year  on  poUcy  and  annuity  con- 
tracts and  the  net  addition,  if  any,  required  by  law  to  be  made  within  the  year 
to  reserve  funds;  (third)  interest  actually  paid  within  the  year  on  its  bonded  or 
other  indebtedness  to  an  amount  of  such  bonded  and  other  indebtedness,  not  ex- 
ceeding the  proportion  of  its  paid-up  capital  stock  outstanding  at  the  close  of  the 
year  which  the  gross  amount  of  its  income  for  the  year  from  business  transacted 
and  capital  invested  within  the  United  States  and  any  of  its  territories,  Alaska, 
and  the  District  of  Columbia  bears  to  the  gross  amount  of  its  income  derived  from 
all  sources  within  and  without  the  United  States;  (fourth)  the  sums  paid  by  it 
within  the  year  for  taxes  imposed  under  the  authority  of  the  United  States  or  of  any 
state  or  territory  thereof;  (fifth)  all  amounts  received  by  it  within  the  year  as  divi- 
dends upon  stock  of  other  corporations,  joint  stock  companies  or  associations,  and 
insurance  companies,  subject  to  the  tax  hereby  imposed.  In  the  case  of  assessment 
insurance  companies  the  actual  deposit  of  sums  with  state  or  territorial  officers, 
pursuant  to  law,  as  additions  to  guaranty  or  reserve  funds,  shall  be  treated  as 
being  payments  required  by  law  to  reserve  funds. 

Third.  There  shall  be  deducted  from  the  amount  of  the  net  income  of  each 
of  such  corporations,  joint  stock  companies  or  associations,  or  insurance  companies, 
ascertained  as  provided  in  the  foregoing  paragraphs  of  this  section,  the  sum  of 
five  thousand  dollars,  and  said  tax  shall  be  computed  upon  the  remainder  of  said 
net  income  of  such  corporation,  joint  stock  company  or  association,  or  insurance 
company,  for  the  year  ending  December  thirty-first,  nineteen  hundred  and  nine, 
and  for  each  calendar  year  thereafter;  and  on  or  before  the  first  day  of  March,  nine- 
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teen  hundred  and  ten,  and  the  first  day  of  March  in  each  year  thereafter,  a  true 
and  accurate  return  under  oath  or  affirmation  of  its  president,  vice-president, 
or  other  principal  officer,  and  its  treasurer  or  assistant  treasurer,  shall  be  made  by 
each  of  the  corporations,  joint  stock  companies  or  associations,  and  insurance  com- 
panies, subject  to  the  tax  imposed  by  this  section,  to  the  collector  of  internal  re- 
venue for  the  district  in  which  such  corporation,  joint  stock  company  or  association, 
or  insurance  company,  has  its  principal  place  of  business,  or,  in  the  case  of  a  corpo- 
ration, joint  stock  company  or  association,  or  insurance  company,  organized  under 
the  laws  of  a  foreign  country,  in  the  place  where  its  principal  business  is  carried 
on  within  the  United  States,  in  such  form  as  the  commissioner  of  internal  revenue, 
with  the  approval  of  the  secretary  of  the  treasury,  shall  prescribe,  setting  forth: 
(first)  the  total  amount  of  the  paid-up  capital  stock  of  such  corporation,  joint  stock 
company  or  association,  or  insurance  company,  outstanding  at  the  close  of  the 
,year;  (second)  the  total  amount  of  the  bonded  and  other  indebtedness  of  such  corpo- 
ration, joint  stock  company  or  association,  or  insurance  company  at  the  close  of 
the  year;  (third)  the  gross  amount  of  the  income  of  such  corporation,  joint  stock 
company  or  association,  or  insurance  company,  received  during  such  year  from  all 
sources,  and  if  organized  under  the  laws  of  a  foreign  country  the  gross  amount 
of  its  income  received  within  the  year  from  business  transacted  and  capital  in- 
vested within  the  United  States  and  any  of  its  territories,  Alaska,  and  the  District 
of  Columbia;  also  the  amount  received  by  such  corporation,  joint  stock  company 
or  association,  or  insurance  company,  within  the  year  by  way  of  dividends  upon 
stock  of  other  corporations,  joint  stock  companies  or  associations,  or  insurance  com- 
panies, subject  to  the  tax  imposed  by  this  section ;  (fourth)  the  total  amount  of  all 
the  ordinary  and  necessary  expenses  actually  paid  out  of  earnings  in  the  mainte- 
nance and  operation  of  the  business  and  properties  of  such  corporation,  joint  stock 
company  or  association,  or  insurance  company,  within  the  year,  stating  separately 
all  charges  such  as  rentals  or  franchise  payments  required  to  be  made  as  a  condition 
to  the  continued  use  or  possession  of  property,  and  if  organized  under  the  laws  of 
a  foreign  country  the  amount  so  paid  in  the  maintenance  and  operation  of  its  busi- 
ness within  the  United  States  and  its  territories,  Alaska,  and  the  District  of  Col- 
umbia; (fifth)  the  total  amount  of  aU  losses  actually  sustained  during  the  year 
and  not  compensated  by  insurance  or  otherwise,  stating  separately  any  amounts 
allowed  for  depreciation  of  property,  and  in  the  case  of  insurance  companies  the 
sums  other  than  dividends,  paid  within  the  year  on  poUcy  and  annuity  contracts 
and  the  net  addition,  if  any,  required  by  law  to  be  made  within  the  year  to  reserve 
funds;  and  in  the  case  of  a  corporation,  joint  stock  company  or  association,  or  in- 
surance company,  organized  under  the  laws  of  a  foreign  country,  all  losses  actually 
sustained  by  it  during  the  year  in  business  conducted  by  it  within  the  United 
States  or  its  territories,  Alaska,  and  the  District  of  Columbia,  not  compensated 
by  insurance  or  otherwise,  stating  separately  any  amounts  allowed  for  depreciation 
of  property,  and  in  the  case  of  insurance  companies  the  sums  other  than  dividends, 
paid  within  the  year  on  policy  and  annuity  contracts  and  the  net  addition,  if  any, 
required  by  law  to  be  made  within  the  year  to  reserve  fund ;  (sixth)  the  amount  of 
interest  actually  paid  within  the  year  on  its  bonded  or  other  indebtedness  to  an 
amount  of  such  bonded  and  other  indebtedness  not  exceeding  the  paid-up  capital 
stock  of  such  corporation,  joint  stock  company  or  association,  or  insurance  com- 
pany, outstanding  at  the  close  of  the  year,  and  in  the  case  of  a  bank,  banking  asso- 
ciation or  trust  company,  stating  separately  all  interest  paid  by  it  within  the  year 
on  deposits;  or  in  case  of  a  corporation,  joint  stock  company  or  association,  or 
insurance  company,  organized  under  the  laws  of  a  foreign  country,  interest  so  paid 
on  its  bonded  or  other  indebtedness  to  an  amount  of  such  bonded  and  other  indeb- 
tedness not  exceeding  the  proportion  of  its  paid  up  capital  stock  outstanding  at 
the  close  of  the  year,  which  the  gross  amount  of  its  income  for  the  year  from  busi- 
ness transacted  and  capital  invested  within  the  United  States  and  any  of  its  terri- 
tories, Alaska,  and  the  District  of  Columbia,  bears  to  the  gross  amount  of  its  in- 
come derived  from  all  sources  within  and  without  the  United  States;  (seventh) 
the  amount  paid  by  it  within  the  year  for  taxes  imposed  under  the  authority  of 
the  United  States  or  any  state  or  territory  thereof,  and  separately  the  amount  so 
paid  by  it  for  taxes  imposed  by  the  government  of  any  foreign  country  as  a  con- 
dition to  carrying  on  business  therein;  (eighth)  the  net  income  of  such  corporation, 
joint  stock  company  or  association,  or  insurance  company,  after  making  the  de- 
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ductions  in  this  section  authorized.  All  such  returns  shall  as  received  be  transmitted 
forthwith  by  the  collector  to  the  commissioner  of  internal  revenue. 

Fourth.  Whenever  evidence  shall  be  produced  before  the  commissioner  of 
mternal  revenue  which  in  the  opinion  of  the  commissioner  justifies  the  behef  that 
the  return  made  by  any  corporation,  joint  stock  company  or  association,  or  insurance 
company,  is  incorrect,  or  whenever  any  collector  shall  report  to  the  commissioner 
of  internal  revenue  that  any  corporation,  joint  stock  company  or  association,  or 
insurance  company,  has  failed  to  make  a  return  as  required  by  law,  the  commissioner 
of  internal  revenue  may  require  from  the  corporation,  joint  stock  company  or 
association,  or  insurance  company,  making  such  return,  such  further  information 
with  reference  to  its  capital,  income,  losses,  and  expenditures  as  he  may  deem  ex- 
pedient; and  the  commissioner  of  internal  revenue,  for  the  purpose  of  ascertaining 
the  correctness  of  such  return  or  for  the  purpose  of  making  a  return  where  none 
has  been  made,  is  hereby  authorized,  by  any  regularly  appouited  revenue  agent 
specially  designated  by  him  for  that  purpose,  to  examine  any  books  and  papers 
bearing  upon  the  matters  required  to  be  included  in  the  return  of  such  corporation, 
joint  stock  company  or  association,  or  insurance  company,  and  to  require  the  atten- 
dance of  any  officer  or  employee  of  such  corporation,  joint  stock  company  or  asso- 
ciation, or  insurance  company,  and  to  take  his  testimony  with  reference  to  the  matter 
required  by  law  to  be  included  in  such  return,  with  power  to  administer  oaths 
to  such  person  or  persons;  and  the  commissioner  of  internal  revenue  may  also  in- 
voke the  aid  of  any  court  of  the  United  States  having  jurisdiction  to  require  the 
attendance  of  such  officers  or  employees  and  the  production  of  such  books  and  papers. 
Upon  the  information  so  acquired  the  commissioner  of  internal  revenue  may  amend 
any  return  or  make  a  return  where  none  has  been  made.  All  proceedings  taken  by 
the  commissioner  of  interal  revenue  under  the  provisions  of  this  section  shall  be 
subject  to  the  approval  of  the  secretary  of  the  treasury. 

Fifth.  All  returns  shall  be  retained  by  the  commissioner  of  internal  revenue, 
who  shall  make  assessments  thereon;  and  in  case  of  any  return  made  with  false 
or  fraudulent  intent,  he  shall  add  one  hundred  per  centum  of  such  tax,  and  in  case 
of  a  refusal  or  neglect  to  make  a  return  or  to  verify  the  same  as  aforesaid  he  shall 
add  fifty  per  centum  of  such  tax.  In  case  of  neglect  occasioned  by  the  sickness  or 
absence  of  an  officer  of  such  corporation,  joint  stock  company  or  association,  or 
insurance  company,  required  to  make  said  return,  or  for  other  sufficient  reason, 
the  collector  may  allow  such  further  time  for  making  and  delivering  auch  return 
as  he  may  deem  necessary,  not  exceeding  thirty  days.  The  amount  so  added  to  the 
tax  shall  be  collected  at  the  same  time  and  in  the  same  manner  as  the  tax  originally 
assessed  unless  the  refusal,  neglect,  or  falsity  is  discovered  after  the  date  for  payment 
of  said  taxes,  in  which  case  the  amount  so  added  shall  be  paid  by  the  delinquent 
corporation,  joint  stock  company  or  association,  or  insurance  company,  immediately 
upon  notice  given  by  the  collector.  All  assessments  shall  be  made  and  the  several 
corporations,  joint  stock  companies  or  associations,  or  insurance  companies,  shall 
be  notified  of  the  amount  for  which  they  are  respectively  liable  on  or  before  the  first 
day  of  June  of  each  successive  year,  and  said  assessments  shall  be  paid  on  or  before 
the  thirtieth  day  of  June,  except  in  cases  of  refusal  or  neglect  to  make  such  return, 
and  in  cases  of  false  or  fraudulent  returns,  in  which  cases  the  commissioner  of  inter- 
nal revenue  shall,  upon  the  discovery  thereof,  at  any  time  within  three  years  after 
said  return  is  due,  make  a  return  upon  information  obtained  as  above  provided 
for,  and  the  assessment  made  by  the  commissioner  of  internal  revenue  thereon  shall 
be  paid  by  such  corporation,  joint  stock  company  or  association,  or  insurance  com- 
pany immediately  upon  notification  of  the  amount  of  such  assessment;  and  to  any 
sum  or  sums  due  and  unpaid  after  the  thirtieth  day  of  June  in  any  year,  and  for  ten 
days  after  notice  and  demand  thereof  by  the  collector,  there  shall  be  added  the 
sum  of  five  per  centum  on  the  amount  of  tax  unpaid  and  interest  at  the  rate  of 
one  per  centum  per  month  upon  said  tax  from  the  time  the  same  becomes  due. 

Sixth.  When  the  assessment  shall  be  made,  as  provided  in  this  section,  the 
returns,  together  with  any  corrections  thereof  which  may  have  been  made  by  the 
commissioner,  shall  be  filed  in  the  office  of  the  commissioner  of  internal  revenue 
and  shall  constitute  pubHc  records  and  be  open  to  inspection  as  such. 

Seventh.  It  shall  be  unlawful  for  any  collector,  deputy  coUeotor,  agent,  clerk, 
or  other  officer  or  employee  of  the  United  States  to  divulge  or  make  known  in  any 
manner  whatever  not  provided  by  law  to  any  person  any  information  obtained  by 
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him  in  the  discharge  of  his  official  duty,  or  to  divulge  or  make  known  in  any  manner 
not  provided  by  law  any  document  received,  evidence  taken,  or  report  made  under 
this  section  except  upon  the  special  direction  of  the  president;  and  any  offense 
against  the  foregoing  provision  shall  be  a  misdemeanor  and  be  punished  by  a  fine 
not  exceeding  one  thousand  dollars,  or  by  imprisonment  not  exceeding  one  year, 
or^both,  at  the  discretion  of  the  court. 

Eighth.  If  any  of  the  corporations,  joint  stock  companies  or  associations,  or 
insurance  companies,  aforesaid,  shall  refuse  or  neglect  to  make  a  return  at  the  time 
or  times  hereinbefore  specified  in  each  year,  or  shall  render  a  false  or  fraudulent  re- 
turn, such  corporation,  joint  stock  company  or  association,  or  insurance  company, 
shall  be  liable  to  a  penalty  of  not  less  than  one  thousand  dollars  and  not  exceeding 
ten  thousand  dollars.  Any  person  authorized  by  law  to  make,  render,  sign,  or  verify, 
any  return  who  makes  any  false  or  fraudulent  return,  or  statement,  with  intent 
to  defeat  or  evade  the  assessment  required  by  this  section  to  be  made,  shall  be  guilty 
of  a  misdemeanor,  and  shall  be  fined  not  exceeding  one  thousand  dollars  or  be 
imprisoned  not  exceeding  one  year,  or  both,  at  the  discretion  of  the  court,  with  the 
costs  of  prosecution.  All  laws  relating  to  the  collection,  remission,  and  refund  of 
internal  revenue  taxes,  so  far  as  applicable  to  and  not  inconsistent  with  the  pro- 
visions of  this  section,  are  hereby  extended  and  made  appMcable  to  the  tax  imposed 
by  this  section. 

Jurisdiction  is  hereby  conferred  upon  the  circuit  and  district  courts  of  the  Uni- 
ted States  for  the  district  within  which  any  person  summoned  under  this  section 
to  appear  to  testify  or  to  produce  books,  as  aforesaid,  shall  reside,  to  compel  such 
attendance,  production  of  books,  and  testimony  by  appropriate  process. 


XIV. 
COMMERCIAL  TREATIES  AND  CONSULAR  LAWS 


Commercial  Treaties  and  Consular  Laws. 

(By  Joseph  Richardson  Baker,  A.  B.,  of  the  Solicitor's  Office  of  the  Department 

of  State,  Washington.) 


Analysis. 

I.  COMMERCIAL  TREATIES 

A.  History  of  Commercial  Treaties 

B.  List  of  Commercial  Treaties  in  Force 

C.  Enforcement  and  Interpretation  of  Treaties 
II.  CONSULAR  REGULATIONS 


L  COMMERCIAL  TREATIES,  —  A,  History  of  Commercial  Treaties.  —  The 

Constitution  of  the  United  States  in  the  following  language  vests  the  treaty-making 
power  in  the  President  and  Senate:  "He  (the  President)  shall  have  power,  by  and 
with  the  advice  and  consent  of  the  Senate,  to  make  treaties,  provided  two-thirds 
of  the  senators  present  concur."^).  The  States  are  prohibited  by  the  Constitution 
from  entering  into  any  treaty,  alliance,  or  confederation,  laying  any  duty  on  tonnage 
or  entering  into  any  agreement  or  compact  with  another  state  or  with  a  foreign 
power2). 

By  Article  VI  of  the  Constitution  it  is  provided  that  "This  Constitution,  and 
the  laws  of  the  United  States  which  shall  be  made  in  pursuance  thereof;  and  aU 
treaties  made,  or  which  shall  be  made,  under  the  authority  of  the  United  States, 
shall  be  the  supreme  law  of  the  land;  and  the  judges  in  every  State  shall  be  bound 
thereby,  anything  in  the  Constitution  or  laws  of  any  State  to  the  contrary  notwith- 
standing." 3).  However,  an  Act  of  Congress,  if  of  later  date  than  treaty  provisions 
with  which  it  is  inconsistent,  wiU  supersede  the  latter*). 

During  the  war  for  independence  with  Great  Britain,  the  United  States  entered 
into  treaties  of  alliance  and  of  commerce  with  Prance. 

Prior  to  the  adoption  of  the  Constitution  and  while  acting  under  the  Articles 
of  Confederation  between  the  States  the  United  States  Government  made  treaties 
with  various  foreign  powers.  Treaties  of  commerce  were  made  with  the  Netherlands 
in  1782,  with  Sweden  in  1783,  and  with  Prussia  in  1785.  The  poUcy  of  the  Govern- 
ment in  this  respect  was  announced  by  Congress  in  a  resolution  of  May  7,  1784, 
wherein  it  was  set  forth  that  it  would  be  of  advantage  for  the  United  States  to  enter 
into  treaties  with  "Russia,  the  Court  of  Vienna,  Prussia,  Denmark,  Saxony,  Ham- 
burg, Great  Britain,  Spain,  Portugal,  Genoa,  Tuscany,  Rome,  Naples,  Venice, 
Sardinia,  and  the  Ottoman  Porte."  It  seems  that  pursuant  to  this  poUcy,  negotia- 
tions were  soon  entered  into  with  many  European  Powers  but  only  consummated 
with  Prussia. 

These  early  treaties,  notable  as  marking  the  taking  of  jurisdiction  by  the 
National  Government  of  the  foreign  commerce  of  the  States,  which  prior  to  that 
time  had  been  commercially  independent,  contained  the  so-called  "most  favored 
nation"  clause,  whereby,  generally  speaking,  it  was  agreed  that  no  other  or  greater 
duties  should  be  exacted  in  the  ports  of  one  of  the  contracting  parties  from  citizens 
or  subjects  of  the  other  contracting  party,  than  from  subjects  of  the  most  favored 
nation.  They  also  provided  extensively  for  the  condition  of  commerce  and  navi- 
gation in  case  of  war,  laid  down  rules  governing  contraband,  privateers,  prizes, 
visits  of  war  vessels,  etc.,  and  thus  reflected  the  warlike  spirit  of  the. times,  in  this 
respect  affording  a  striking  contrast  with  later  treaties,  in  which  the  contingency 
of  war  receive  much  less  attention. 

The  Consular  Convention  with  France  of  1788  was  the  first  treaty  to  be  ratified 
under  the  Constitution.  Then  followed  the  famous  Jay  Treaty  with  Great  Britain, 
concluded  in  1794,  the  first  one  negotiated  under  the  constitutional  power,  which 
contained  important  commercial  provisions  and  which,  by  reason  of  the  prevalent 

1)  Art.  II,  sec.  2.  —  2)  Art.  I,  sec.  10.  —  *)  Whitney  v.  Robertson,  (1887)  124  U.  S.  190. 
S)  In  re  Tibucio  Parrott,  (1880)  1  Fed.,  481. 
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friendship  in  the  United  States  for  France  and  hostility  to  Great  Britain,  was  not 
formally  ratified  until  1796,  other  treaties  having  been  meanwhile  ratified  with 
Spain  and  Algiers,  containing  provisions  relative  to  tariffs  and  tariff  dues.  The 
early  treaties  negotiated  by  the  country  seem  to  have  been  designed  generally  to 
give  greater  freedom  of  movement  and  trade,  to  abolish  discriminations  and  to 
place  the  powers  concerned  on  a  footing  with  other  favored  nations. 

B.  List  of  Commercial  Treaties  in  Forced).  —  The  list  of  the  commercial 
treaties  of  the  United  States  now  in  force,  with  the  dates  of  their  conclusion 
and  a  brief  statement  of  their  articles,  and  notes  referring  to  Federal  Court 
decisions  bearing  thereon  are  set  forth  below. 


Argentine  Republic. 
Treaty  of  Friendship,  Commerce,  and  Navigation,  July  27,  1853. 

Articles. 


I.  Amity. 
II.  Mutual  freedom  of  commerce. 

III.  Most  favored  nation  clause. 

IV.  No  discriminating  duties  to  be  levied. 
V.  Navigation  dues  to  be  equal. 

VI.  Mutual  privileges  to  vessels. 
VII.  Nationality  of  vessels. 
VIII.   Freedom  to  trade. 


IX.  Privileges  of  citizens;  settling  estates. 

X.  Exemptions  from  miUtary  service  and 

forced  loans;  taxes. 

XI.  Diplomatic  and  consular  agents. 

XII.  Privileges  in  time  of  war. 

XIII.  Mutual  protection  to  citizens. 

XIV.  Ratification. 


Austria-Hungary. 

Treaty  of  Commerce  and  Navigation,  August  27,  1829. 

Articles. 


I.  Liberty  of  commerce  and  navigation. 
II.  Shipping  charges  to  be  equal. 

III.  No  discrimination  in  import  duties. 

IV.  Application  of  two  preceding  articles. 
V.  Most  favored  nation  treatment  of  pro- 
ducts. 

VI.  Reciprocal  right  of  vessels  to  export. 


VII.  Coastwise  trade. 
VIII.   No  discriminations  against  vessels. 
IX.  Most  favored  nation  favors. 
X.  Consular  officers  authorized. 
XI.   Property  of  deceased  persons. 
XII.   Duration. 
XIII.  Ratification. 


Belgium. 

Treaty  of  Commerce  and  Navigation,  March  8,  1875. 

Articles. 


I.  Freedom  of  commerce  and  navigation. 
II.  Duties  payable  by  Belgian  vessels. 

III.  Duties  payable  by  United  States  ves- 

sels. 

IV.  Coasting  trade. 
V.  Import  duties. 

VI.  Export  duties. 
VII.  Premiums,  drawbacks,  etc. 
VIII.  Fisheries  excluded. 


IX.  Nationality  of  vessels. 
X.  Cargoes  for  other  countries. 
XI.  Warehousing. 
XII.  Most  favored  nation  privileges. 

XIII.  Shipwrecks. 

XIV.  Transit  duty. 
XV.  Trademarks. 

XVI.  Duration. 
XVII.  Ratification. 


Bolivia. 

Treaty  of  Peace,  Friendship,  Commerce,  and  Navigation,  May  13,  1858. 

Articles. 

I.  Mutual  amity.  X. 

II.  Most  favored  nation  clause.  XI. 

HI.  Freedom  of  trade;  coasting  trade;               XII. 

travel.  XIII. 

IV.  Tonnage  charges.  XIV. 

V.  Nationality  of  Bolivian  ships.  XV. 

VI.  Import  and  export  duties.  XVI. 

VII.  Liberty  to  trade.  XVII. 

VEIL  Steam  vessels  in  Bolivia.  XVIII. 

IX.  Asylum  of  ports,  etc.  XIX. 


Assistance  to  shipwrecks. 

Captures  by  pirates. 

Property  of  decedents. 

Protection  to  citizens. 

Religious  freedom. 

Freedom  of  navigation. 

Neutral  rights ;  free  ships,  free  goods. 

Contraband  of  war. 

Commerce  permitted  in  case  of  war. 

Delivery  of  contraband  articles. 


1)  As  in  force  April  1,  1911. 
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XX. 

Blockade. 

XXIX. 

XXI. 

Visitation  and  search. 

XXX. 

XXII. 

Proof  of  nationality  in  ease  of  war. 

XXIII. 

Vessels  under  convoy. 

XXXI. 

XXIV. 

Adjudication  of  prizes. 

XXXII. 

XXV. 

Letters  of  marque  forbidden. 

XXXIII. 

XXVI. 

Navigation  of  the  Amazon  and  La 

XXXIV. 

Plata. 

XXXV. 

XXVII. 

Tributaries  of  the  Amazon  and  La 
Plata. 

XXXVL 

XXVIII. 

Rights  of  citizens  in  case  of  war. 

Confiscation  forbidden. 

Privileges  to  diplomatic  and  consu- 
lar officers. 

Consular  officers  authorized. 

Exequaturs. 

Consular  exemptions. 

Deserters  from  ships. 

Agreement  for  consular  convention. 

Duration;  effect,  etc.,  of  treaty; 
ratification. 


Borneo. 
Convention  of  Amity,  Commerce,  and  Navigation,  June  23,  1850. 

Articles. 


I.  Amity. 
II.  Liberty  of  commerce. 

III.  Protection  to  United  States  citizens. 

IV.  Freedom  of  imports  and  exports. 

V.  Tonnage    on    American    ships;    exemp- 
tions. 


VI.  No  export  duty  on  products   of  Bor- 
neo. 
VII.  Supplies  for  American  ships  of  war. 
VIII.  Shipwrecks. 
IX.  ExtraterritoriaUty    in    Borneo;    ratifi- 
cation. 


China. 

Treaty  of  Peace,  Amity,  and  Commerce,  July  3,  1844. 

[As  the  Treaty  of  1858  was  negotiated  as  a  substitute  pro  tanto,  only  the 
Articles  not  referred  to  therein  are  here  sfet  forth.] 


Articles. 


VII.   Tonnage  duties  on  passenger  and  cargo 

boats. 
XII.  Standard  weights  and  measures. 
XV.  Liberty  to  trade. 


XXIII.  Reports  by  consuls. 
XXVIII.  Embargo. 
XXXIV.  Duration;  Ratification. 


China. 
Treaty  of  Peace,  Amity,  and  Commerce,  June  18,  1858. 

China. 
Treaty  of  Trade,  Consuls,  and  Emigration,  July  28,  1868. 

China. 
Treaty  as  to  Commercial  Intercourse  and  Judicial  Procedure,  November  17,  1880. 

China. 
Treaty  as  to  Commercial  Relations,  October  8,  1903. 


Articles. 


I.  Diplomatic  privileges. 
II.  Consular  privileges. 

III.  Citizens  in  China. 

IV.  Abohtion  of  likin. 
V.  Tariff  duties. 

VI.  Establishment  of  warehouses  by  United 
States  citizens. 
Vn.  Mining  regulations. 
VTII.   Drawback  certificates. 
IX.  Trade-marks. 
X.  Patents. 
XI.  Copyrights. 
XII.  Navigation  of  inland  waters,  and  mak- 
ing Mukden  and  Antung  open  ports. 
XIII.  Uniform  coinage. 


XTV.  Religious  liberty  and  concession  to  mis- 
sionary societies. 
XV.  Reformation  of  judicial  system;  extra- 
territorial rights. 
XVI.  Morphia   and   instruments   for  its   in- 
jection. 
XVII.  Existing   treaties   continued   in  force; 
duration;  revision  of  annexed  tariff; 
and  ratification. 

Annexes. 
I.  Opium  and  salt. 
II.  Native  customs  offices. 
III.  Tariff  schedule. 

Note  change  of  Rule  II. 
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Colombia  (New  Granada). 
Treaty  of  Peace,  Amity,  Navigation,  and  Commerce,  December  12,  1846. 

Articles. 

XXI.  Visitation  and  search. 
XXII.  Proof  of  nationality  of  vessels. 
XXIII.  Vessels  under  convoy. 


Ill 

IV. 

V 

VI 


I.  Amity. 
11.  Most-favored-nation  clause. 
Commerce  and  navigation. 
Mutual  privileges  of  shipping. 
Customs  duties. 

Declaration  of  reciprocal  treatment. 
VII.  Freedom  of  trade. 
VIII.    Embargo. 

IX.  Asylum  to  vessels. 
X.  Captures  by  pirates. 
XI.  Shipwrecks. 
XII.  Disposal  of  property. 

XIII.  Mutual  protection. 

XIV.  ReUgious  freedom. 

XV.  Neutrality;  free  ships,  free  goods. 
XVT.  Enemy's  property. 
XVII.  Contraband  goods. 
XVIII.  Trade  by  neutrals. 
XIX.  Confiscation  of  contraband. 
XX.  Blockade. 


XXIV.  Prize  cases. 
XXV.  Conduct  of  hostilities. 
XXVI.  Letters  of  marque. 
XXVII.  Protection  in  case  of  war. 
XXVTII.    Confiscation  prohibited. 
XXIX.  Diplomatic  privileges. 
XXX.  Consular  officers. 
XXXI.  Consular  rights. 
XXXII.  Consular  exemptions. 
XXXIII.  Deserters  from  ships. 
XXXIV.  Agreement  for  consular  convention. 
XXXV.  Isthmus  of  Panama;  duration;  vio- 
lations. 
XXXVI.  Ratification. 

Additional  article.    Acceptance  of  nationality 
of  vessels. 


Congo. 
Treaty  of  Amity,  Commerce,  and  Navigation,  January  24,  1891 

Articles. 
I.  Freedom  of  commerce  and  navigation 
II.  Property  rights. 

III.  Exemptions  of  service. 

IV.  Religious  freedom. 
V.  Consular  officers. 

VI.  Shipping  privileges. 
VII.  Transportation. 
VIII.  Prohibitions. 


IX.  (Not  agreed  to.) 
X.  Import  duties. 
XI.  Most  favored  nation  privileges. 
XII.  Other  privileges. 

XIII.  Arbitration. 

XIV.  Conditions. 
XV.  Ratification. 

Senate  resolution  of  ratification. 


Treaty  of  Peace,  Amity, 


Corea  (Korea). 

Commerce,  and  Navigation,  May  22,  1882.1) 
Articles. 


I.  Amity. 

II.  Diplomatic  and  consular  privileges. 
III.  Asylum;  shipwrecks. 

Protection  in  Korea;  exterritoriality. 
Shipping  dues;  imports. 
Residence  and  travel. 
Opium  traffic. 

Exportation  of  breadstuffs  and  ginseng 
prohibited. 


IV, 

V. 

VI. 

VII 

vnL 


IX.  Arms  and  ammunition. 
*X.  Employing  natives,  etc. 
XI.  Privileges  to  students. 
XII.  Duration. 

XIII.  Language'  of  correspondence. 

XIV.  Most  favored  nation  privileges; 

cation. 


ratifi- 


Costa  Rica. 
Treaty  of  Friendship,  Commerce,  and  Navigation,  July  10,  1851. 

Articles. 


I.  Amity. 
II.  Freedom  of  commerce  and  navigation. 

III.  Most  favored  nation  privileges. 

IV.  No  discrimination  in  duties. 
V.  Tonnage  duties. 

VI.  No  discrimination  on  vessels. 
VII.  Equal  trade  privileges. 


1)  Article  II.  of  the  agreement  between 
Japan  and  Korea,  November  17,  1905,  pro- 
vides :  "The  Government  of  Japan  undertake  to 
gee  to  the  execution  of  the  treaties  actually 
existing  between  Korea  and  other  powers  and 


VIII.   Equal  treatment  of  citizens. 
IX.  Exemption  from  military  service,  etc. 
X.  Consular  and  diplomatic  privileges. 
XI.  Rights  in  case  of  war. 
XII.  Property  rights. 

XIII.  Duration. 

XIV.  Ratification. 

the  Government  of  Korea  engages  not  to 
conclude  hereafter  any  act  or  engagement 
having  an  international  character  except 
through  the  medium  of  the  Government  of 
Japan." 
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Cuba. 
Commercial  Convention,  December  11,  1902.1) 

Articles. 


I. 
II. 


Articles  on  free  list. 

Articles  of  Cuba  admitted  at  reduction  of 
20  per  cent. 
III.  Articles   of   United    States   admitted    at 

reduction  of  20  per  cent. 
IV.  Articles  of  United  States  admitted  at  re- 
ductions of  25,   30,   and  40  per  cent, 
respectively. 


v.  Regulations  to  protect  revenue. 
VI.  Tobacco. 
VII.  Similar  articles. 
VIII.  Rates  of  duty  to  continue  preferential. 
IX.  National  or  local  taxes. 

X.  Changes  of  tariff;  revision  of  treaty. 
XI.  Ratification;  duration. 


Denmark. 
Convention  of  Friendship,  Commerce,  and  Navigation,  April  26,  1826.2) 

Articles. 


I.  Most  favored  nation  clause. 

II.  Freedom  of  trade. 
III.  Equality  as  to  shipping. 
IV.  Import  and  export  duties. 

V.  Sound  and  belts  dues. 
VI.  Trade  with  Danish  colonies. 


VII.  Property  rights. 
VIII.  Consular  officers. 
IX.  Consular  privileges. 
X.  Consular  exemptions. 
XI.  Duration. 
XII.  Ratification. 


Denmark. 
Convention  discontinuing  the  Sound  Dues,  April  11,  1857. 

Articles. 

V.  Convention  of  1826  revived. 


I.  Sound  and  Belts  dues  aboUshed. 
II.  Lights,  buoys  and  pilots. 

Payment  by  the  United  States. 
Most  favored  nation  privileges. 


III. 
IV. 


VI. 

VIL 


Effect. 
Ratification. 


Egypt- 
Commercial  Agreement  and  Customs  Regulations,  November  16,   1884. 

[Based  on  a  Convention  relative  to  Commerce  and  Customs,  between  Egypt 
and  Greece,  made  applicable  to  the  United  States.] 

Articles. 

X.  Effects  of  consular  officers. 


I.  Most  favored  nation  clause. 

II.  Prohibitions. 

III.  Importations  into  Egypt. 

IV.  Egyptian  customs  duties. 
V.  Goods  excluded. 

VI.  Firearms. 

VII.  Re-exportations. 

VIII.  Drawbacks  on  re-exported  goods. 

IX.  Egyptian  export  duties. 


1)  Sugar  Refining  Co.  v.  U.  S.,  (1906) 
144  Fed.  563,  holds  that  this  Convention  be- 
came operative  on  December  17,  1903,  when 
it  was  approved  by  the  United  States  Congress 
and  that  the  procuring  of  permits  for  the  de- 
livery of  merchandise  in  bonded  warehouses 
and  the  filing  of  them  with  the  storekeeper, 
even  though  the  merchandise  was  not  ac- 
tually withdrawn  until  some  time  later,  con- 
stituted a  constructive  withdrawal  and  that 
the  merchandise  became  subject  to  the  duties 
applicable  at  the  time  of  such  constructive 
withdrawal.  M.  J.  Dalton  Co.  v.  United  States 
(1907)  151  Fed.  Rep.  143,  holds  that  this  treaty 
did  not  go  into  effect  until  December  27,  1903, 
when  it  was  proclaimed  by  the  President.  Fa- 
ber  v.  United  States,  (1907)  157  Fed.  140, 
holds  that  the  reduction  contemplated  in  Ar- 
ticle II  was  from  the  rates  provided  in  any 
general  tariff  law  and  not  from  those  in  spe- 
cial  laws   like   the   Philippine   Tariff   Act   or 


XI.  Shipping  regulations. 
XII.  Customs  declarations. 

XIII.  Customs  officials. 

XIV.  Fines  and  confiscations. 
XV.  Administrative  regulations. 

XVI.  Duration. 

Additional  article.  —  Taking  effect  of  modi- 
fied tariff. 

reciprocal  conimercial  agreements  and  that 
the  Philippines  are  not  another  country 
within  the  meaning  of  Article  VIII  of  the 
treaty  concerning  preferential  treatment.  Uni- 
ted States  V.  American  Sugar  Refining  Com- 
pany, (1906)  202  U.  S.  563,  fixes  the  date  for 
the  operation  of  the  Treaty  as  December  27, 
1903.  —  2)  This  convention  was  abrogated  by 
notice  April  15,  1856,  and  renewed  by  the 
convention  of  April  11,  1857,  except  Article  V. 
Thingvalla  v.  U.  S.,  24  Ct.  Cls.  255,  holds  that 
the  provisions  of  the  United  States  Immigra- 
tion Act  of  1882,  imposing  a  tax  upon  pas- 
sengers applies  to  those  brought  by  Danish 
ships,  notwithstanding  the  provisions  of  this 
treaty.  Bartram  v.  Robertson,  (1887)  122  U.  S. 
116,  holds  that  this  treaty  does  not  require 
the  United  States  to  extend  to  Denmark  tariff 
privileges  which  it  had  conceded  to  the  Ha- 
waiian Islands  in  exchange  for  valuable  con- 
cessions. 
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Ethiopia. 
Treaty  to  Regulate  Commercial  Relations,  December  27,  1903. 

Articles. 
I.  Freedom  to  travel  and  transact  business.  1       V.  Representatives  of  Governments. 
II.  Security  of  persons  and  property.  VI.  Duration. 

III.  Customs  duties,  imposts,  jurisdiction.  VII.  Ratification. 

IV.  Use  of  means  of  transportation.  I 


France. 

Convention  of  Navigation  and  Commerce,  June  24,  1822 

Articles. 
Extra  duties  by  American  vessels. 
Extra  duties  by  French  vessels. 
Transit  and  re-exportation. 


I. 

II. 

III. 

IV.  Ton  deecribed. 
V.  Shipping  charges. 


VE.  Deserters  from  ships. 
VII.  Duration;  reduction  of  extra  duties. 
VIII.  Ratification. 
Separate  article.    Refund  of  extra  duties. 


Great  Britain. 
Convention  of  Commerce  and  Navigation,  July  3,  1815.1) 

Articles. 


I.  Freedom  of  commerce  and  navigation. 
II.  Import  and  export  duties ;  shipping ;  trade 
with  British  possessions  in  West  Indies 
and  North  America. 
IIL  Trade  with  British  East  Indies,  etc. 


IV.  Consuls. 
V.  Duration;  ratification. 
Declaration.    Vessels  excluded  from  island  of 
St.  Helena. 


Greece. 
Treaty  of  Commerce  and  Navigation,  December  22,  1837.2) 

Articles. 


I.  Freedom  of  commerce. 
n.  Tonnage  duties,  etc. 

III.  Imports. 

IV.  Exports. 

V.  Coasting  trade. 
VT.  Government  purchases. 
VII.  Navigation  duties. 
VIII.  No  discriminating  prohibitions. 
IX.  Transit,  bounties,  and  drawbacks. 


X.  Vessels  entering  without  unloading. 

XI.  Unloading  part  of  cargo. 

XII  1 
^jyy'  I  These   articles  abrogated  by   treaty 

xiv!| 

XV.  Quarantine. 

XVE.  Blockades. 

XVII.  Duration. 

XVIII.  Ratification. 


concluded  Nov.  19,  1902. 


Hanseatic  Republics  (Bremen,  Hamburg,  and  Lubeck). 
Convention  of  Friendship,  Commerce,  and  Navigation,  December  20,  1827.^) 

Articles. 
I.  Equality  of  duties. 
II.  Import  and  export  duties. 
III.   Government  purchases. 
IV.  Proof  of  Hanseatic  vessels. 
V.  Rights  to  trade. 
VI.  Commercial  privileges. 


VII.  Property  rights. 
VIII.  Special  protection  to  persons  and  pro- 
perty. 
IX.  Most  favored  nation  privileges. 
X.  Duration. 
XI.  Ratification. 


1)  This  convention  was  continued  in  force 
for  ten  years  by  Article  IV,  Treaty  of  1818, 
and  indefinitely  extended  by  the  convention 
of  August  6,  1827.  —  ^)  A.  protocol  was  sig- 
ned on  January  30  —  February  10,  1890, 
declaring  that  reciprocally,  joint  stock  com- 
panies and  other  associations,  commercial,  in- 
dustrial, and  financial,  constituted  in  con- 
formity with  the  laws  of  one  country  might 
exercise  in  the  other  country  the  rights  and 
privileges  under  Article  I  of  the  Treaty.  — 
8)  North  German  Lloyd  S.  S.  Co.  v.  Hedden, 
(1890)    43  Fed.    17,    holds    that    the   Act  of 


Congress  of  June  26,  1884,  levying  a  three 
cent  per  ton  duty  on  vessels  from  certain  spe- 
cified ports  and  a  duty  of  six  cents  per  ton 
on  vessels  from  other  foreign  ports,  did  not 
entitle  German  vessels  sailing  from  European 
ports  to  enter  United  States  ports  on  payment 
of  a  duty  of  three  cents  per  ton  under  the 
most  favored  nation  clause  of  this  treaty, 
since  the  discrimination  in  the  Act  is  merely 
geographical  and  the  three  cent  rate  applies 
to  vessels  of  all  nations  coming  from  the 
privileged  ports. 
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Honduras. 
Treaty  of  Friendship,  Commerce,  and  Navigation,  July  4,  1864. 

Articles. 


I.  Amity. 
II.  Freedom  of  commerce;  coasting  tra/de. 
m.  Most  favored  nation  privileges. 
IV.  Equality  of  import  and  export  duties. 
V.  Shipping  dues. 

VI.  Reciprocal  treatment  of  vessels. 
VII.  Protection  of  property,  etc. 
VIII.  Disposal  of  property,  etc. 
IX.  Exemptions  from  military  service,  loans, 
etc. 


X.  Diplomatic  and  consular  privileges. 
XI.  Protection  in  case  of  war. 
XII.  General  liberties. 
XIII.  Duration  of  Articles  IV,  V,  and  VI. 
XIV.  Neutrality    of    Honduras    Interoceanio 

Railway. 
XV.  Ratification. 


Italy. 
Treaty  of  Commerce  and  Navigation,  February  26,   1871.^) 

Articles. 


I. 

n. 
in. 

IV. 

V. 

VI. 

VII. 

VIII. 

IX. 

X. 

XI. 

XII. 

XIII. 


Freedom  of  conunerce  and  navigation. 

Liberty  to  trade  and  travel. 

Rights  of  person  and  property ;  exemp- 
tions. 

Embargo. 

No  shipping  discriminations. 

No  discriminations  of  imports  and  ex- 
ports. 

Shipping  privileges. 

Exemptions  from  shipping  dues,  etc. 

Shipwrecks. 

Completing  crews. 

Piratical  captures. 

Exemptions  in  war. 

Blockade. 


XIV.  Regulation  of  blockades. 
XV.  Contraband  articles. 
XVI.  Rights   of   neutrals;   free   ships,   free 

goods. 
XVII.  Proof  of  nationality  of  vessels. 
XVIII.   Right  of  search. 
XIX.  Vessels  under  convoy. 
XX.  Conduct  of  commanders  of  war  vessels. 
XXI.  Protection  in  case  of  war. 
XXII.  Disposal  of  property. 

XXIII.  Legal  rights. 

XXIV.  Most  favored  nation  privileges. 
XXV.  Duration. 

XXVI.  Ratification. 


Japan. 
Treaty  of  Commerce  and  Navigation,  November  22,  1894.1) 

Articles. 


I.  Mutual  freedom  of  trade,  travel,  etc. ; 

taxes;  exemptions. 
II.  Commerce  and  navigation. 
III.  Inviolability  of  dwellings,  etc. 


1)  Cantini  v.  TiUman,  (1893)  54  Fed.  969, 
holds  that  under  Articles  I.  and  II.  of  this 
treaty,  Italian  subjects  have  no  greater  rights 
to  carry  on  trade  and  traffic  in  liquors  within 
a  state  than  has  a  citizen  of  the  United  States. 
Fulco  V.  SehuylkiU  Stone  Co.,  (1908)  163  Fed. 
124,  holds  that  the  guarantee  in  this  treaty 
of  protection  and  security  to  persons  and 
property  and  the  right  to  resort  to  the  courts 
as  may  the  natives,  does  not  give  to  an  Italian 
subject  who  has  never  been  in  the  United 
States  and  has  no  property  there,  the  right  to 
maintain  an  action  under  a  state  statute, 
which  gives  a  right  of  action  for  wrongful 
death  only  to  citizens  or  inhabitants  of  the 
State.  Fulco  v.  Schuylkill  Stone  Co.,  (1909) 
169  Fed.  98,  affirms  the  last  mentioned  de- 
eision  and  holds  that  the  purposes  of  these 
treaty  provisions  just  mentioned  are  limited 
to  the  prevention  of  invidious  discriminations 
in  favor  of  the  citizens  or  subjects  of  one 
country  and  against  the  citizens  or  subjects 
of  the  other  country  with  respect  to  the  en- 
joyment or  enforcement  of  privileges  and 
rights   of  persons   and  property   arising   and 


IV.  Import  duties. 

V.  Export  duties. 

VI.  Transit  dues,  etc. 

VII.  EquaUty  of  shipping. 

existing  wholly  independently  of  such  pro- 
visions. Storti  V.  Massachusetts,  (1901)  183  U. 
S.  138,  holds  that  the  provisions  of  this  treaty 
only  require  that  the  same  rights  and  privi- 
leges be  granted  in  the  United  States  to  a 
citizen  of  Italy  that  are  given  to  a,  citizen  of 
the  United  States  under  like  circumstances. 
Maiorano  v.  Baltimore  &  Ohio  Ry.  Co,  (1909? 
213  U.  S.  268,  holds  that  Articles  II,  III., 
and  XXIII.  of  this  treaty  do  not  confer 
upon  the  non-resident  alien  relatives  of  a  ci- 
tizen of  Italy,  a  right  of  action  for  damages 
for  his  death  in  one  of  the  United  States, 
although  uch  an  action  is  afforded  by  a  sta- 
tutes of  that  state  to  native  resident  relatives. 
—  2)  The  Japanese  Immigrant  Case,  (1903J 
189  U.  S.  86,  held  that  since  this  treaty  with 
Japan  expressly  excepts  from  its  operation 
regulations  relating  to  police  and  public  se- 
ciu-ity,  and  since  the  Acts  of  Congress  forbid- 
ding aliens  to  enter  the  United  States  who  are 
paupers  or  persons  likely  to  become  a  public 
charge,  are  such  regulations,  aliens  from  Japan 
of  the  prohibited  class  have  no  right  to  enter 
or  reside  in  the  United  States. 
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VIII.  Tonnage,  etc.,  dues. 
IX.  Port  regulations. 

X.  Coasting  trade. 
XI.  Vessels  in  distress,  shipwrecks,  etc. 
XII.  Nationality  of  vessels. 

XIII.  Deserters  from  ships. 

XIV.  Favored  nation  privileges. 
XV.  Consular  officers. 


XVI.  Patents,  trade-marks,  and  designs. 
XVII.  Abolition  of  foreign  settlements  in  Ja- 
pan. 
XVIII.  Former  treaties  superseded. 
XIX.  Date  of  taking  effect. 
XX.  Batification. 
Protocol. 


Liberia. 

Treaty  of  Commerce  and  Navigation,  October  21,  1862 

Articles. 
I.  Amity. 
II.  Freedom  of  commerce. 

III.  No  discrimination  in  vessels. 

IV.  Imports  and  exports. 
V.  Shipwrecks  and  salvage. 

Mecklenburg-Schwerin. 
Treaty  of  Commerce  and  Navigation,  December  9,  1847. 

Articles. 


VT.  Most  favored  nation  privileges. 
VII.  Consuls. 

VIII.  Non-interference  in  Liberia. 
IX.  Ratification. 


I.  Freedom  of  commerce. 

II.  Coasting  trade. 
III.  No  preference  to  vessels  importing. 
rV.  Shipwrecks. 

V.  Extent  of  shipping  privileges. 
VI.  Duties  on  imports  and  exports. 


VIII.  Duties   on   cotton,    rice,    tobacco,    and 
whale-oil. 
IX.  Consular  officers  and  functions. 

X.  Trade  and  property  rights. 
XI.  Duration;  increase  of  duties. 
VII.  Most  favored  nation  commercial  privileges. 


Morocco. 

Treaty  of  Peace  and  Priendship,  September  16,  1836. 

Articles. 


I. 

II. 

III. 

IV. 

V. 

VI. 

VII. 

VIII. 

IX. 

X. 

XI. 

XII. 

XIII. 


Emperor's  consent. 

No  service  with  an  enemy. 

Captures. 

Ships'  passports. 

Right  of  search. 

Release  of  captives. 

Supplies  to  vessels. 

Repairs  to  vessels. 

Shipwrecks. 

Protection  of  war  ships. 

Immunities  of  ports. 

Freedom  of  war  ships. 

Salutes. 


XIV.  Most  favored  nation  commerce. 
XV.  Privileges  to  merchants. 
XVI.  Exchange  of  prisoners. 
XVII.  Trade  privileges. 
XVIII.   Examination  of  exports. 
XIX.  No  detention,  etc.,  of  vessels. 
XX.  Consul  to  decide  disputes  in  Morocco. 
XXI.  Trials  of  homicides  and  assaults. 
XXII.  Estates  of  deceased  Americans. 

XXIII.  Consular  privileges. 

XXIV.  Agreement  in  case  of  differences ;  most 
favored  nation  privileges. 

XXV.  Duration. 


Muscat. 
Treaty  of  Amity  and  Commerce,  September  21,  1833.1) 

Articles. 

VI.  Exemption  from  tax  on  trade. 
VII.  Captures  by  pirates. 
VIII.  Shipping  charges  in  the  United  States. 
IX.  Consular  powers  and  immunities. 


I.  Peace. 

II.  Freedom  of  trade. 
III.  Duties  payable  by  American  ships, 
rV.  Duties,  licenses,  and  charges. 

V.  Shipwrecks. 


Ratification. 


Netherlands  (Holland). 
Treaty  of  Commerce  and  Navigation,  January  19,  1839.2) 

Articles. 


I.  Import    and   export   duties,    drawbacks, 
etc. 
n.  Shipping  charges. 
III.  Consular  officers. 


1)  This  treaty  was  accepted  by  the  Sultan 
of  Zanzibar  after  tlie  separation  of  that  State 
from  Muscat,  and  its  Article  III.  is  amended 
by  the  treaty  of  June  5,  1903,  between  the 


rV.  NationaUty  of  ships. 
V.  Shipwrecks. 
VI.  Dvu-ation. 
VII.  Ratification. 

United  States  and  Great  Britain,  acting  in  the 
name  of  the  Sultan  of  Zanzibar.  —  2)  Articles 
I.  and  II.  of  this  treaty  are  amended  by  the 
Convention  of  August  26,  1852. 
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Netherlands. 
Convention  of  Commerce  and  Navigation,  August  26,  1852. 

Articles. 


I.  Import     and     export     duties,     bounties, 

drawbacks,  etc. 
II.  Trade  with  colonies  of  the  Netherlands. 
III.  Shipping  dues. 


IV.  Coasting  trade  and  fisheries. 
V.  Discriminations  in  favor  of  direct  trade. 
VI.  Duration  and  extent. 
VII.  Ratification. 


Ottoman  Empire  (Turkey). 

Treaty  of  Commerce  and  Navigation,  May  7,  1830. 

Articles. 


I.  Trade  privileges. 
II.  Consvilar  officers. 
III.  Treatment   of   United   States   merchants 
and  vessels. 

Judicial  treatment   of  United  States   ci- 
tizens. 


IV. 


V.  Use  of  United  States  flag. 
VI.  War  vessels. 
VII.  Navigation  of  the  Black  Sea. 
VIII.  Ships  not  to  be  impressed. 
IX.  Shipwrecks. 

Ratification. 


Treaty  of  Friendship, 


Paraguay. 
Commerce,  and  Navigation,  February  4, 
Articles. 


1859. 


I.  Friendship. 
II.  Freedom  of  navigation. 
III.  Most-favored-nation   commercial  privi- 


IV.  No  discriminations  of  imports  and  ex- 
ports. 
V.  Shipping  dues. 
VI.  Carrying  trade. 
VII.  Nationality  of  vessels. 
VTII.  Import  and  export  duties. 


IX.  Trade  privileges. 
X.  Property    rights;    estates    of    deceased 
persons. 
XI.  Exemption  from  military  service,  etc. 
XII.  Diplomatic  and  consular  privileges. 

XIII.  Agreement  in  ease  of  war. 

XIV.  Protection  of  property;  religious  free- 

dom, etc. 
XV.  Duration. 
XVI.  Ratification. 


Persia. 
Treaty  of  Friendship  and  Commerce,  December  13,  1856. 

Articles. 


I.  Friendship. 
II.  Diplomatic  privileges. 
III.  Most  favored  nation  protection. 
IV.  Import  and  export  duties. 


V.  Trials  of  suits  and  offenses. 
VI.  Effects  of  deceased  persons. 
VII.  Diplomatic  and  consular  privileges. 
VIII.  Duration;  ratification. 


Prussia. 


Treaty  of  Commerce  and  Navigation,  May  1,  1828.1) 
Articles. 


I.  Freedom  of  commerce  and  navigation. 
II.  No  discrimination  of  shipping  charges. 

III.  No  discrimination  in  import  duties  on 

account  of  vessels. 

IV.  Application  of  two  preceding  sections. 
V.  No  discrimination  of  import  duties. 

VI.  No  discrimination  of  export  duties. 
VII.  Coastwise  trade. 
VIII.  No  preference  to  importing  vessel. 


1)  As  to  the  jurisdiction  of  Prussian  con- 
suls under  the  provisions  of  this  treaty  over 
Prussian  seamen,  see  the  Bark  KrepMn,  (1870) 
4  Benedict,  417,  and  the  Elwine  Kreplino, 
(1872)  9  Blatchf.  438,  and  Ex  parte  Newman 
(1872)  14  Wall.  152.  North  German  Lloyd 
S.  S.  Co.  v.  Hedden,  (1890)  43  Fed.  17,  holds 
that  the  minimum  tonnage  tax  imposed  by  the 
Act  of  Congress  of  June  26,  1884,  on  vessels 
coming  from  certain  foreign  ports  does  not 
entitle  German  vessels  sailing  from  European 


IX.  Most   favored   nation   commercial  pri- 
vileges. 
X.  Consular  privileges  and  jurisdiction. 
XI.  Deserters  from  ships. 
XII.  Articles  of  former  treaties  revived. 

XIII.  Blockades. 

XIV.  Estates  of  deceased  persons. 
XV.  Duration. 

XVI.  Ratification. 

ports  to  enter  United  States  ports  on  payment 
of  this  minimum  tax,  under  the  most  favored 
nation  clause  of  this  treaty.  U.  S.  v.  Diekel- 
man,  (1876)  92  U.  S.  520,  held  that  no  stipu- 
lations in  this  treaty  except  merchant  vessels 
of  Prussia  from  the  rule  of  law  that  such 
vessels  of  the  one  country  visiting  the  porta 
of  another  for  the  purpose  of  trade,  are  there 
subject  to  the  laws  which  govern  such  ports. 
Disconto  Gesellsohaft  v.  Umbreit,  (1907)  208 
U.  S.,  570,  held  that  while  this  treaty  has  been 
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Russia. 


I. 

11. 

III. 


Treaty  of  Commerce  and  Navigation,  December  18,  1832.1) 

Articles. 
Freedom  of  commerce  and  navigation. 
Reciprocal  treatment  of  vessels. 
No  discrimination  on  account  of  vessels 
importing. 
IV.  Application  of  two  preceding  articles. 
V.  Export  duties. 
VI.  Import  duties. 
VII.  Coastwise  trade. 
VHI.  Consular  officers  and  powers. 


IX.  Deserters  from  ships. 
X.  Estates  of  deceased  persons. 
XI.  Most  favored  nation  commercial  priri- 


XII.  Duration. 
XIII.  Ratification. 

Separate  article:  Trade  with  Prussia,  Sweden, 
Norway,  Poland,  and  Finland. 


Servia. 
Convention  of  Commerce  and  Navigation,  October  14,  1881. 


I.  Freedom  of  commerce,  navigation,  and 
trade. 
II.  Rights  of  real  and  personal  property. 

III.  Trade  privileges. 

IV.  Exemptions,  etc. 

V.  Prohibitions  of  imports,  etc.,  restricted. 
VT.  Import  and  export  duties. 
VII.  Freedom  of  imports. 


Articles. 

VIII. 

IX. 

X. 


XI. 

XII. 
XIII. 
XIV. 

XV. 


Transit  of  goods. 

Ad  valorem  duties. 

Exceptions  of  local  traffic. 

Freight  on  railways. 

Trade-marks. 

Shipping  charges. 

Duration. 

Ratification. 


Siam. 
Convention  of  Amity  and  Commerce,  March  20,  1833.2) 


I.  Peace. 
II.  Freedom  of  trade,  etc. 

III.  Shipping  duties  in  Siam. 

IV.  Most  favored  nation  duties. 
V.   Shipwrecks. 


Articles. 

VI.  Settlement  of  debts. 
VII.  Trading  in  Siam. 
VIII.  Capture  by  pirates. 
IX.  Laws  of  Siam. 
X.  Consuls  in  Siam. 


Siam. 

Treaty  of  Amity  and  Commerce,  May  29,  1856. 

Articles. 


I.   Amity;  mutual  assistance. 
II.  Consul  at  Bangkok;  powers. 
III.  Offenses  in  Siam. 
IV.  Trade  privileges  in  Siam. 
V.  Americans  in  Siam. 
VT.  ReUgious  freedom,  etc. 


recognized  by  both  United  States  and  the 
German  Empire  as  being  stiU  in  force,  it  con- 
tains no  provisions  undertaking  to  change  the 
rule  of  international  comity  that  permits  a 
country  first  to  protect  the  rights  of  its  own 
citizens  in  local  property,  before  permitting 
it  to  be  taken  out  of  its  jurisdiction  for  ad- 
ministration in  favor  of  creditors  beyond  its 
boundary. 

1)  Taylor  v.  Morton,  (1855)  2  Curt.  454, 
held  that  the  question  of  the  observance  of  the 
most  favored  nation  clause  in  this  treaty,  as 
to  the  duty  upon  products  of  one  country  im- 
ported into  the  other,  addresses  itself  to  the 
pohtical  and  not  to  the  judicial  department 
of  the  Government.  Ropes  v.  Clinch,  (1875) 
8  Blatchf .  304,  held  that  Congress  having  im- 
posed a  higher  duty  on  Russian  hemp  than  on 
4jertain  other  imported  hemp,  such  legislation 


VII.  Privileges  to  ships  of  war  in  Siam. 
VIII.  Duties;  trade,  etc. 
IX.  Treaty  regulations. 

X.  Most  favored  nation  privileges. 
XI.  Duration;  revision. 
XII.  Ratification. 

is  a  declaration  by  Congress  that  the  most 
favored  nation  clause  of  this  treaty,  as  to  du- 
ties on  imports  shall  no  longer  operate  as  the 
law  of  the  land  in  respect  to  the  duty  on 
this  article,  and  therefore  destroys  the  opera- 
tive effect  of  this  treaty  provision.  Tucker 
V.  Alexandroff,  (1901)  183  U.  S.  424,  held  that 
the  provision  in  this  treaty  as  to  the  arrest 
of  deserting  seamen  cannot  be  enlarged,  upon 
principles  of  comity,  to  embrace  cases  not  con- 
templated by  it,  such  as  that  of  a  conscript 
in  the  Russian  naval  service  who  had  not  yet 
taken  service  on  board  a  ship  in  the  ports 
of  the  United  States.  This  treaty  was  de- 
nounced by  the  United  States  on  December  19, 
1911,  and  ceases  to  be  operative  after  Decem- 
ber 19,  1912.  —  2)  The  provisions  of  this 
treaty  were  modified  by  the   treaty  of  1856. 
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Siam. 
Modification  to  Treaty  of  Amity  and  Commerce  of  May  29,  1856.1) 

Spain. 
Treaty  of  Friendship  and  General  Relations,  July  3,  1902. 

Articles. 

,  Testimony  by  consuls. 

Arms  and  flags  at  consulates. 

Consular  offices  and  archives. 

Acting  consular  officers. 

Vice-consuls  and  agents. 

Application  to  authorities  by  con- 
suls. 

Notarial  powers. 

Shipping  disputes. 

Deserters  from  ships. 

Damages  to  vessels  at  sea. 

Notice  of  decease  of  citizens. 

Representation  of  minor  heirs,  etc. 

Favored-nation  treatment  of  con- 
suls. 

Annulling  of  prior  treaties. 

Duration. 

Ratification. 

Sweden  and  Norway. 

Treaty  of  Amity  and  Commerce,  April  3,  1878. 

Articles. 


I. 

Amity. 

XVI. 

n. 

Commerce;  navigation;  favored-nation 

XVII. 

treatment. 

XVIII. 

III. 

Disposition  of  real  and  personal  pro- 

XIX. 

perty. 

XX. 

IV. 

Religious  liberty. 

XXI. 

V. 

Exemptions  of  citizens  and  vessels. 

vr. 

Access  to  coiirts;  favored-nation  treat- 

XXII. 

ment. 

XXIII. 

VII. 

Customs  duties. 

XXIV. 

VIII. 

Mutual  privileges  of  shipping. 

XXV. 

IX. 

Coasting  trade. 

XXVI. 

X. 

Shipwrecks. 

xxvri. 

XI. 

Nationality  of  vessels. 

xxAnii. 

XII. 

Diplomatic  privileges. 

XIII. 

Consular  officers. 

XXIX. 

XIV. 

Consular  privileges. 

XXX. 

XV. 

Consular  exemptions. 

XXXI. 

I. 

II. 

III. 

IV. 

V. 

VI. 

VII. 

VIII. 

IX. 

X. 

XI. 

XII. 

XIII. 

XIV. 


(Peace  and  friendship.) 

Most  favored  nation  privileges. 

(Privileges  to  Swedish  subjects  in  Uni- 
ted States.) 

(Privileges  to  United  States  citizens  in 
Sweden. ) 

Religious  freedom. 

Effects  of  deceased  persons. 

Commerce  in  case  of  war. 

Extent  of  freedom  of  commerce. 

Contraband  goods. 

Goods  not  contraband. 

Ships'  papers  in  case  of  war. 

Navigation  in  time  of  war. 

Detention  of  contraband  goods,  etc. 

Goods  on  enemy's  ships. 


XV.  Instructions  to  naval  vessels. 
XVE.  Bond  from  privateers. 
XVII.  Recaptured  ships;  embargoes. 
XVIII.  Regulations   for   war   with   commoii 
enemy. 
XIX.  Prizes. 
XX.  (Shipwrecks.) 
XXI.  Asylum  for  ships  in  distress. 
XXII.  Property  rights  in  case  of  war. 

XXIII.  Letters  of  marque. 

XXIV.  (Shipping  privileges.) 
XXV.  Visit  of  war  vessels. 

XXVI.  (Consuls.) 
XXVII.  Ratification. 
Separate  article.    Duration. 


I.  Defense  of  ships  in  Sweden. 
II.  Defense  of  ships  in  United  States. 
III.   (Mutual  protection  of  merchant  vessels.) 


Separate  Articles. 

IV.  Right  to  trade. 


V.  Freedom  of  vessels  from  search. 


Sweden  and  Norway. 

Treaty  of  Commerce  and  Navigation,  July  4,  1827.^) 

Articles. 


I.  Freedom  of  commerce  and  trade. 
II.  Shipping  dues. 

III.  No  discrimination  on  imports. 

IV.  No  discrimination  on  exports. 
V.  Trade  with  St.  Bartholomew. 


1)  Modifies  Article  I.  of  the  regulations 
framed  under  Treaty  of  May  29,  1856.  — 
2)  By  notes  from  the  Norwegian  Charg6  and 
the  Swedish  Minister  to  the  Secretary  of  State 
dated  respectively  December  7  th,  and  No- 
vember 20,    1905,   it  was   stated   that   their 


VI.  Coastwise  trade. 

VII.  No  discriminations  in  purchases.  . 
VIII.  Tonnage,  etc.,  dues. 

IX.  No  restriction  on  imports. 
X.  Transit  privileges,  bounties,  etc. 

Governments  deemed  treaties  jointly  con- 
cluded by  Sweden  and  Norway  to  be  in  full 
force  and  effect  as  between  them  and  the- 
other  contracting  party  or  parties  without  re- 
gard to  the  separation  of  the  two  states. 
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XI.  Shipping  privileges. 

XII.  Discharge  of  cargoes. 
XIII.  Consular  officers  and  powers. 
XTV.  Deserters  from  ships. 

XV.  Shipwrecks. 
XVI.   Quarantine. 


XVII. 

XVIII. 

XIX. 

XX. 


Switzerland. 


Articles  of  former  treaty  revived. 

Blockade  rules. 

Duration. 

Ratification. 

Separate  article.   Trade  with  Finland. 


Convention  of  Friendship,   Commerce,  and  Extradition,  November  25,   1850.1) 


Articles, 
I.  Personal  and  property  privileges. 
II.  Civil  duties  and  immunities. 

III.  Return  of  citizens. 

IV.  Passports. 
V.  Real  and  personal  property  rights. 

VI.  Civil  suits. 
VII.  Consular  officers  and  privileges. 
VIII.  Most  favored  nation  commercial  privi- 
leges.   (Not  in  force.) 
IX.  Export    and    import    duties.     (Not    in 
force. ) 


X. 

XI. 
XII. 


XVIII. 
XIX. 


Future  commercial  privileges.   (Not  in 

force. ) 
Differential  duties  .  (Not  in  force.) 
Shipping;  shipwrecks.    (Not  in  force.) 
(Articles  XIII,  XIV,  XV,  XVI,  and 

XVII  relate  to  extradition,  and  were 

terminated  by  extradition  treaty  of 

1900.) 
Duration. 
Ratification. 


Tonga. 
Treaty  of  Amity,  Commerce,  and  Navigation,  October  2,  1886. 

Articles. 


I.  Amity. 
II.  Most  favored  nation  privileges. 

III.  Trade  privileges. 

IV.  Commerce  and  navigation  imports. 
V.  Shipping  charges. 

VI.  Coaling  station  in  Tonga. 
VII.  Privileges  to  steam  mail  ships. 
VTII.  Whaling  and  fishing  ships. 


IX.  Personal  exemptions. 

X.  Deserters  from  ships. 

XI.  Consular  officers. 

XII.  Consular  jurisdiction. 

XIII.  Rolig'ous  freedom. 

XIV.  Duration. 
XV.  Ratification. 


Tripoli. 

Treaty  of  Peace  and  Amity,  June  4,  1805. 

Articles. 


I.  Peace,  friendship,  and  commerce. 
II.  Exchange  of  prisoners. 

III.  Withdrawal  of  United  States  forces. 

IV.  Neutral  rights. 

V.  Liberation  of  captive  citizens. 
VI.  Ships'  passports. 
VTI.  Purchase  of  prizes. 
VIII.  Asylum  for  suppUes. 
IX.  Shipwrecks. 

X.  Assistance  to  vessels  in  territorialwaters. 
XI.  Most  favored  nation  commercial  privi- 


XII.  Consular  responsibility  in  Tripoli. 

XIII.  Salutes  to  naval  vessels. 

XIV.  Religious  freedom,  etc. 
XV.  Settlement  of  disputes. 

XVI.  Treatment  of  prisoners. 

X\ril.  Captured  vessels. 

XVIII.  Judicial  power  of  consul. 

XIX.  Homicides,  etc. 

XX.  Estates   of   deceased   persons;   ratifi- 
cation. 


Zanzibar  (See  Muscat). 
Treaty  as  to  duties  on  Liquors  and  Consular  Powers,  July  3,  1886. 

Articles. 
I.  Duty  on  liquors.  I  III.  Ratification. 

II.  Consular  powers.  | 

C.  Enforcement  and  interpretation  of  treaties.  —  The  construction  of  treaties  in 
the  United  States  is  a  matter  for  the  determination  of  the  Courts,  except  in  pure- 
ly political  cases  2).   By  the  second  section  of  the  third  article  of  the  Constitution, 

by  extradition  treaty  of  May  4,  1900.  — 
2)  Jones  v.  Meehan,  (1899)  175  XJ.  S.  132; 
Foreign  Relations  of  the  United  States,  1890, 
pp.  219,  226. 
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1)  Notice  given  on  March  23,  1899,  of  in- 
tention of  United  States  to  arrest  the  ope- 
ration of  Articles  VII.  to  XII.,  inclusive. 
Articles  XIII.  to  XVII.,  inclusive,  terminated 
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the  judicial  power  of  the  United  States  is  made  to  extend  to  all  cases  arising  under 
the  treaties.  The  decision  of  purely  political  questions,  however,  is  the  function  of 
the  pohtieal  branch  of  the  Government,  of  the  Executive  or  of  Congress  as  the 
case  may  be,  and  when  a  poUtical  question  is  so  determined,  the  Courts  follow 
that  determination!) .  Nor  wiU  the  Courts  enforce  the  provisions  of  a  treaty,  which 
the  Government  of  the  United  States  as  a  sovereign  Power,  chooses  to  disregard  2), 

The  Courts  of  the  United  States  hold  that  a  treaty  is  binding  upon  the  con- 
tracting parties,  unless  otherwise  provided,  from  the  date  of  its  signature^).  Where 
individual  rights  are  concerned,  however,  as  in  the  exaction  of  duties  on  merchandise, 
treaties  take  effect  on  the  date  of  the  exchange  of  ratifications*). 

The  convenants  or  guarantees  of  a  treaty  when  dependent  on  certain  con- 
cessions, cannot  be  enforced  until  the  concessions  are  actually  made^). 

In  the  construction  of  treaties,  the  general  doctrine  is  that  any  special  advantage 
conceded  by  a  party  under  any  one  article  is  in  consideration  of  aU  the  advantages 
enjoyed  by  the  same  party  under  that  and  aU  other  articles  of  the  same  treaty^). 

No  clauses  of  commercial  treaties  of  the  United  States  other  than  the  so-called 
most  favored  nation  clauses,  have  led  to  much  correspondence  with  other  govern- 
ments, but  regarding  the  effect  of  such  clauses,  which  are  contained  in  practically 
aU  such  treaties,  a  sharp  difference  of  opinion  has  resulted  between  the  United 
States  and  various  European  nations.  These  clauses  are  in  general  of  two  different 
forms,  one  providing  for  most  favored  nation  treatment  without  qualification  and 
the  other  and  more  usual  form  providing  that  such  treatment  shall  be  accorded 
freely,  if  the  concession  was  freely  made  and  for  the  same  compensation  if  it  was 
conditional. 

It  has  been  maintained  by  the  Government  of  the  United  States  that  the  last 
mentioned  proviso  is  "merely  explanatory  and  inserted  out  of  apparent  caution. 
Its  absence  does  not  impair  the  rule  of  international  law  that  such  concessions  are 
only  gratuitous  (and  so  transferable)  as  to  third  parties  when  not  based  on  reci- 
procity or  mutually  reserved  interests  as  between  the  parties.  This  ground  has 
been  long  and  consistently  maintained  by  the  United  States^)." 

In  correspondence  with  the  State  Department  of  the  United  States  various 
Governments  have  upheld  the  contrary  view  as  to  the  effect  of  the  absence  of  this 
proviso  in  most  favored  nation  clauses,  as  for  instance,  Erance  from  1817  to  1830®), 
Austria  under  the  Treaty  of  1829,  Denmark  under  the  Treaty  of  1826,  Mexico, 
Great  Britain  under  the  Treaty  1815,  Germany,  under  the  Prussian  Treaty  of  1828, 
Russia,  under  its  Treaty  of  1832,  and  Switzerland  under  its  Treaty  of  1850. 

The  attitude  of  the  United  States  has,  however,  remained  unchanged  and  as  a 
result  of  a  refusal  on  the  part  of  Switzerland  to  accede  to  the  views  of  the  United 
States  in  this  respect,  the  United  States  Minister  to  Switzerland,  under  instructions, 
gave  notice  on  March  23,  1899,  of  the  intention  to  arrest  the  operation  of  Articles 
VIII  to  XII  inclusive  of  said  Treaty  of  1850,  which  accordingly  terminated  on 
March  23,  1900,  under  Article  XVIII  of  the  Treaty,  providing  for  one  year's  notice. 

It  has  been  decided  in  the  United  States  that  neither  engagements  of  extra- 
dition 8),  nor  treaty  stipulations  declaring  what  shall  and  what  shall  not  be  regarded 
as  contraband,  come  within  the  operation  of  the  most  favored  nation  clause^").  On 
the  other  hand  this  clause  has  been  held  applicable  to  stipulations  giving  the  right 
to  consular  officers  to  administer  the  estates  of  their  deceased  countrymen  ii). 

The  United  States  Supreme  Court  has  held  that  the  provisions  of  the  American 
pilotage  law,  exempting  from  pilotage  American  coastwise  vessels,  is  not  an  infringe- 
ment of  the  treaty  stipulation  that  British  vessels  shall  pay  no  higher  dues  in  ports 
of  the  United  States  than  United  States  vessels  12). 


1)  In  re  Cooper,  (1891)  143  U.  S.  472.  —  Russian  Minister,  February  16,  1895,  Foreign 

2)  Botiller  v.  Dominguez,  (1888)  130  U.  S.  238.  Relations,  1895,  Vol.  2,  1119,  and  letters  from 

—  3)  Davis  V.  Concordia,  (1850)  9  How.  280.  —  the  Secretary  of  State  to  the  Secretary  of  the 

*)  Haver  V.  Taker,  (1868)  7  Wall.  34;  Dooleyv.  Treasury,   November  21,  1896,   214  Domestic 

TJ.  S.,  (1901)  182  U.  S.  222.  —  5)  Foreign  Re-  Letters,  111,  and  January  8,  1897,  215,  ibid, 

lations  of  the  U.  S.  1871,  577.  — ^)  Cushing,  131.  —  8)  Moore's  International  Law  Digest, 

Attorney  Greneral,   1853,   6  Opinions,    148.  —  Vol.  5,  pp.  257 — 285.  —  »)  Cushing,  Attorney 

')  Mr.  Bayard,  Secretary  of  State  to  Mr.  Hub-  General,  1853,  6  Op.  Atty.-Gen.  148.  —  i")  The 

bard,Julyl7,1886,InstructionstoJapan,  Vol.3,  James  and  WiUiam,  37  Ct.  CIs.  303.  —  ")  Fat- 

p.425.  SeealsoOp.  of  Attorney  General,  Vol.  21,  tosini,  (1900)  67  N.  Y.  Supp.  1119.  —  12)  Olsen 

p.  80;  Note  from  the  Secretary  of  State  to  the  v.  Smith,  (1904)  195  U.  S.  332. 
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The  most  favored  nation  clauses  of  treaties  with  the  United  States  have  been 
invoked  by  various  foreign  Governments  as  entitling  them  to  the  benefits  of  the 
Act  of  Congress  approved  June  26,  1884,  imposing  a  minimum  tonnage  tax  of  three 
cents  a  ton,  and  not  exceeding  in  the  aggregate  fifteen  cents  a  ton  in  any  one  year, 
on  vessels  entering  United  States  ports  from  any  foreign  ports  or  places  ia  North 
America,  Central  America,  the  West  Indies,  the  Bahamas,  the  Bermudas,  the  Hawaiian 
Islands,  or  Newfoundland.  Under  an  opinion  of  the  Attorney  General  of  September  19, 
1885,  the  United  States  has  held  that  the  discriminations  in  question  are  purely  geo- 
graphical in  character  enuring  to  the  benefit  of  any  vessel  of  any  Power  and,  there- 
fore, were  not  extended  by  the  most  favored  nation  clauses  of  treaties. 

II.  CONSULAR  REGULATIONS.  —  The  latest  volume  of  Regulations  "Pres- 
cribed for  the  information  and  Government  of  the  Consular  Officers  of  the  United 
States"  bears  date  of  1896,  since  which  time  there  have  necessarily  been  many 
modifications  of  such  regulations  made  either  directly  by  order  of  the  President 
or  indirectly  by  the  passage  of  new  legislation  by  Congress.  Especially  is  this  true 
of  the  regulations  on  commercial  matters,  which  have  been  naturally  affected  by 
the  passage  of  several  general  tariff  laws,  the  latest  of  which  was  enacted  in  1909. 

These  regulations,  as  officially  promulgated  to  date,  and  so  far  as  they  relate 
to  commercial  matters,  are  set  forth  below  with  references  to  the  circulars  which 
have  been  issued  by  the  Department  of  State,  to  the  decisions  and  customs  regulations 
of  the  Treasury  Department  and  to  sections  of  the  latest  Tariff  Act,  affecting  such 
regulations. 

Consular  Regulations. 

American  or  foreign  built  Vessels  transferred  abroad  to  Citizens  of  the  United  States. 

341.  Right  to  acquire  property  in  foreign  ships.  The  right  of  citizens  of  the  United  States 
to  acquire  property  in  foreign  ships  has  been  held  to  be  a  natural  right,  independent  of  statu- 
tory law.  and  such  property  is  as  much  entitled  to  protection  by  the  United  States  as  any  other 
property  of  a  citizen  of  the  United  States. 

342.  Treasury  regulations;  sea  letters.  The  existing  general  regulations  of  the  Treasury 
Department!)  under  the  customs  and  navigation  laws  (Customs  Regulations,  1892)  recognize 
the  right  of  property  in  vessels  of  this  character  and  declare  them  to  be  entitled  to  the  protection 
of  the  authorities  and  to  the  flag  of  the  United  States,  although  no  register,  enroUement,  license, 
or  other  marine  document  prescribed  by  the  laws  of  the  United  States  can  lawfully  be  issued 
to  such  vessels  whether  they  are  American  or  foreign  built.  The  former  practice  of  isstiing  sea 
letters  in  the  case  of  the  purchase  abroad  of  American  or  foreign  vessels  by  citizens  of  the  United 
States  is  no  longer  authorized.  Nevertheless,  though  the  issuing  of  sea  letters  to  such  ships  is 
not  now  authorized,  yet  there  would  seem  to  be  no  good  reason  upon  the  face  of  our  present 
legislation  why  the  Department  of  State  should  not  resume  the  practice,  in  case  the  United 
States  should  be  a  neutral  in  a  war  between  maritime  powers,  if  it  should  deem  such  letters 
more  protective  in  their  character  than  consular  or  customs  certificates  of  sale.  See  Art.  3 
Navigation  Laws  and  Regulations,  1907,  and  CSroular^)  of  February  13,  1900. 

343.  Record  of  bill  of  sale,  certificate,  etc.  In  view  of  existing  regulations,  and  to  enable 
the  owners  of  a  vessel  so  situated  to  protect  their  rights,  if  molested  or  questioned,  a  consular 
officer,  though  forbidden  by  law  to  grant  any  marine  document  or  certificate  of  ownership, 
may  lawfully  make  record  of  the  bill  of  sale  in  his  office,  authenticate  its  execution,  and  deliver 
to  the  purchaser  a  certificate  to  that  effect;  certifying,  also,  that  the  owner  is  a  citizen  of  the 
United  States.  Before  granting  such  a  certificate  the  consular  officer  will  require  the  tonnage 
of  the  vessel  to  be  duly  ascertained  in  pursuance  of  law  and  insert  the  same  in  the  description 
of  the  vessel  in  his  certificate.  (Form  No.  35.)  These  facts  thus  authenticated,  if  the  transfer 
is  in  good  faith,  entitle  the  vessel  to  protection  as  the  lawful  proprety  of  a  citizen  of  the  United 
States;  and  the  authentication  of  the  bill  of  sale  and  of  citizenship  will  be  prima  facie  proof 
of  such  good  faith. 

346.  Certificate,  when  to  be  issued.  When  a  consular  officer  shall  have  satisfied  himself, 
after  the  investigation  with  which  he  is  charged,  that  the  sale  of  a  vessel  is  not  fictitious  and  is 
made  in  good  faith,  and  that  the  purchaser  is  a  citizen  of  the  United  States,  it  is  his  duty,  when 
requested,  to  record  the  biU  of  sale  in  the  consulate,  and  to  deliver  the  original  to  the  purchaser, 
with  his  certificate  annexed  thereto,  according  to  form  No.  35.  A  copy  of  the  bill  of  sale,  to- 
gether with  any  other  papers  belonging  to  the  transfer,  and  of  the  consular  certificate  should 
be  sent  without  delay  to  the  department  of  state,  with  a  report  of  the  facts  and  circumstances 
of  the  transaction. 

347.  Right  to  fly  the  flag.  The  privilege  of  carrying  the  flag  of  the  United  States  is  under 
the  regulation  of  congress,  and  it  may  have  been  the  intention  of  that  body  that  it  should  be 
used  only  by  regularly  documented  vessels.  No  such  intention,  however,  is  found  in  any  statute. 

1)  Now  Department  of  Commerce  and  Labor.  —  2)  The  Circulars  referred  to  throughout 
are  those  issued  by  the  Department  of  State. 
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And  as  a  citizen  is  not  prohibited  from  purchasing  and  employing  abroad  a  foreign  ship,  it  is 
regarded  as  reasonable  and  proper  that  he  should  be  permitted  to  fly  the  flag  of  his  country 
as  an  indication  of  ownership  and  for  the  due  protection  of  his  property.  The  practice  of  carrying 
the  flag  by  such  vessels  is  now  established.  The  right  to  do  so  will  not  be  questioned,  and  it  is 
probable  that  it  would  be  respected  by  the  courts. 

348.  Disabilities  of  foreign-built  vessels.  It  should  be  understood  that  foreign-built  vessels 
not  registered,  enrolled,  or  licensed  under  the  laws  of  the  United  States,  although  wholly  owned 
by  citizens  thereof,  can  not  legally  import  goods,  wares,  or  merchandise  from  foreign  ports,  and 
are  not  allowed  in  the  coasting  trade.    R.  S.  sees.  2497,  4311.    See  CSrcular,  February  6,  1892. 

349.  Forfeiture  and  tonnage  duties.  On  arrival  from  a  foreign  port  undocumented  foreign- 
built  vessels,  if  laden  with  goods,  wares,  or  merchandise,  may,  with  their  cargoes,  be  subjected 
to  forfeiture.  R.  S.,  sec.  2497 ;  see  Tariff  Act  of  1894,  sec.  15.  If  in  ballast  only,  or  with  passengers 
without  cargo,  they  will  be  subject  to  a  discriminating  tonnage  duty.  R.  S.,  sec.  4219;  19  Stat. 
L.,  250.  When  in  foreign  ports  they  are  also  subject  to  tonnage  and  other  consular  fees  from 
which  regularly  documented  vessels  are  exempt.  For  instructions  respecting  the  shipment 
and  discharge  and  relief  of  seamen  on  vessels  of  this  character,  and  the  collection  of  extra  wages, 
■consular  officers  are  referred  to  the  several  articles  on  these  subjects. 

Regulations  touching  the  Importation  of  neat  Cattle  and  Hides. 

381.  Issued  by  treasury  department.  The  treasury  regulations  made,  or  which  may  here- 
'after  be  made,  in  pursuance  of  section  17  of  the  act  of  August  28,  1894,  to  prevent  the  intro- 
duction or  spread  of  contagious  or  infectious  diseases  among  the  cattle  of  the  United  States, 
are  to  be  regarded  as  a  part  of  the  consular  regulations  in  so  far  as  they  impose  duties  on  con- 
sular officers.  28  Stat.  L.,  550.  See  Section  12,  Tariff  Act  1909  and  Circulars,  July  1  and  19, 
1901,  August  26,  1901,  April  28,  1903,  and  May  11,  1910. 

382.  Issued  by  agricultural  department.  The  regulations  issued,  or  which  may  be 
issued,  by  the  department  of  agriculture  under  the  authority  of  the  act  of  August  30,  1890, 
concerning  the  importation  of  neat  cattle,  sheep,  and  other  ruminants  and  all  swine  (sections  7, 
8,  9,  and  10)  are  likewise  made  a  part  of  the  consular  regulations  to  the  extent  that  they  require 
the  cooperation  of  the  consular  officers.   26  Stat.  L.,  416.    (See  CSrcular  November  2,  1910.) 

383.  Animals  subject  to  quarantine  regulations  also.  The  cattle  and  other  animals  to 
which  these  regulations  of  the  Treasury  Department  and  the  department  of  agriculture  apply 
may  also  be  subject,  as  importations  liable  to  bring  disease  injurious  to  human  life,  to  the 
operation  of  the  quarantine  laws  and  regulations.  (See  CSrculars  September  27,  1897  and 
February  10,  1898.) 

384.  Expense,  how  defrayed.  The  "expense  of  executing  these  regulations  is  to  be  borne 
by  the  vessels  on  which  the  animals  are  exported.    26  Stat.  L.,  417. 

Use  of  Name  as  business  Reference  reporting  financial  Standing  of  foreign  business 

Men  or  Houses. 

458.  Consular  officers  are  forbidden  to  allow  the  use  of  their  names  as  references  for 
business  or  other  enterprises,  and  they  are  not  authorized  to  report  to  private  inquirers  con- 
cerning the  financial  standing  or  commercial  repute  of  business  men  or  houses  in  their  districts. 
They  may,  however,  refer  such  inquiries  to  banks  or  other  business  agencies,  if  any  that  can 
answer  them;  or  they  may  quote  the  ratings  of  local  business  agencies.  (See  Circulars,  March  23, 
1906  and  August  7,  1906.) 

Answers  to  Inquiries  of  Citizens  of  the  United  States. 

459.  Inquiries  made  by  citizens  of  the  United  States  touching  business  matters,  or  other 
matters  not  of  mere  curiosity,  should  be  answered  as  far  as  they  can  be  consistently  with  the 
consul's  other  duties.  All  inquiries  of  this  character  should  be  acknowledged,  even  when  it  is 
impracticable  to  answer  them.  The  postage  on  such  correspondence  is  a  proper  charge  against 
the  allowance  for  contingent  expenses.  When  the  information  sought  relates  to  commercial 
or  industrial  matters  of  general  interest,  the  answer  should  be  sent  to  the  department  of  state, 
to  be  transmitted  to  the  inquirer  after  the  department  has  extracted  any  portion  that  it  may 
desire  to  publish  for  the  information  of  the  public. 

Tonnage  Fees. 
524.  Tonnage  fees.  The  tonnage  fees  provided  for  in  fees  106  and  107  of  the  tariff  and 
fees  for  granting  Forms  Nos.  13  and  14  are  not  charged  by  feed  officers  against  the  treasury 
for  American  vessels  running  regularly,  by  weekly  or  monthly  trips  or  otherwise,  to  or  between 
foreign  ports  for  more  than  four  trips  in  a  year.  These  fees  are  chargeable  for  each  vessel  on  the 
first  four  trips  in  each  calendar  year.  They  are  chargeable  by  the  consular  officer  at  the  foreign 
port  where  the  principal  offices  of  the  steamship  company  or  owners  are  located.  They  are 
not  to  be  charged  at  other  consular  offices  on  the  route,  whether  within  or  without  the  same 
allegiance.  Consular  fees  other  than  tonnage  fees  are  chargeable  for  official  services  performed 
for  such  vessels;  and  when  a  vessel  makes  a  special  trip  to  a  foreign  port  other  than  that  to 
which  she  runs  on  her  regular  trips,  the  consul  at  the  port  thus  visited  is  entitled  to  receive 
tonnage  fees  for  the  special  trip,  and  the  vessels  are  not  exempt  from  the  requirement  to  deposit 
the  ship's  papers  at  each  port  where  an  arrival  is  made.  B.  S.,  sec,  1720;  I  Comp.  Dec,  374, 
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525.  Tonnage  tees  in  Canada.  No  consul,  vice-consul,  or  consular  agent  in  the  Dominion 
of  Canada  is  allowed  tonnage  fees  for  any  services,  actual  or  constructive,  rendered  any  vessel 
owned  and  registered  in  the  United  States  that  touches  at  a  Canadian  port.  The  word  "touches" 
in  this  statute  means  that  a  vessel  may  enter  a  port,  if  such  entry  is  connected  with  the  pur- 
poses of  her  voyage.  R.  S.,  sec.  1722;  8  Saw.,  350.  If  consistent  with  such  purposes,  taken  in 
conjunction  with  the  customs  of  the  particular  trade,  she  may  land  or  load  cargo  there.  Nor 
are  these  fees  to  be  charged  for  such  vessels  touching  at  or  near  ports  in  Canada  on  their  re- 
gular voyages  from  one  port  to  another  within  the  United  States,  unless  some  official  services 
required  by  law  shall  be  performed  by  the  consular  officer.  This  statute,  however,  is  held  not 
to  relieve  the  master  of  a  registered  vessel  engaged  in  commerce  between  the  United  States 
and  Canada  from  the  provision  of  law  which  requires  the  deposit  of  the  vessel's  papers  with 
the  consular  officer.   21  Op.  Att.  Gen.  190.    (See  Navigation  Laws  of  the  United  States.) 

Discriminations. 

599.  Dlscrlmlnatton  by  foreign  countries  against  products  of  the  United  States.  The  act 
of  August  30,  1890,  provides  that  when  the  president  shall  be  satisfied  that  unjust  discriminations 
are  made  by  or  under  the  authority  of  any  foreign  state  against  the  importation  to  or  sale  in 
such  foreign  state  of  any  product  of  the  United  States,  he  may  direct  that  such  products  of  such 
foreign  state  so  discriminating  against  any  product  of  the  United  States  as  he  may  deem  proper 
shall  be  excluded  from  importation  to  the  United  States;  and  in  such  case  he  shall  make  procla- 
mation of  his  direction  iu  the  premises,  and  therein  name  the  time  when  such  direction  against 
importation  shall  take  effect,  and  after  such  date  the  importation  of  the  articles  named  in  such 
proclamation  shall  be  unlawful.  The  president  may  at  any  time  revoke,  modify,  terminate,  or 
renew  any  such  direction  as,  in  his  opinion,  the  public  interest  may  require.   26  Stat.,  415,  sec.  5. 

Consular  officers  are  instructed  to  report  to  the  secretary  of  state  all  instances  occurring 
in  their  respective  districts  of  discrimination  against  the  importation  or  sale  therein  of  pro- 
ducts of  the  United  States,  furnishing,  when  practicable,  the  text  and  a  translation  of  the  law 
or  regulation  by  means  of  which  the  discrimination  is  effected. 

Reports  for  the  Use  of  the  Treasury  Department. 

600.  Prices  current.  Every  consular  officer  shall  furnish  to  the  Secretary  of  the  Trea- 
sury, as  often  as  shall  be  required,  the  prices  current  of  all  articles  of  merchandise  usually  ex- 
ported to  the  United  States  from  the  port  or  place  in  which  he  is  situated.  E.  S.,  sec.  1713; 
25  Stat.  L.,  186.    (Paragraph  697.) 

601.  Rates  of  exchange.  Consular  officers  will  report  monthly  to  the  treasury  depart- 
ment the  rates  of  exchange  prevailing  between  the  ports  or  places  at  which  they  reside  and  the 
following  places:  London,  Paris,  Amsterdam,  and  Hamburg;  also  New  York  and  other  prin- 
cipal ports  in  the  United  States;  and  they  will  keep  the  department  of  state  regularly  and  fully 
advised  of  the  course  and  progress  of  trade  from  the  several  ports  of  their  consulates  to  the 
United  States. 

Reports  for  the  Use  of  the  Department  of  Agriculture. 

602.  Consuls  and  commercial  agents  of  the  United  States  in  foreign  countries  shall  pro- 
cure and  transmit  to  the  department  of  state,  for  the  use  of  the  department  of  agriculture, 
monthly  reports  relative  to  the  character,  condition,"  and  prospective  yields  of  the  agricultural 
and  horticultural  industries  and  other  fruiteries  of  the  country  in  which  they  are  respectively 
stationed;  and  the  secretary  of  agriculture  is  required  and  directed  to  embody  the  information 
thus  obtained,  or  so  much  thereof  as  he  may  deem  material  and  important,  in  his  monthly 
bulletin  of  crop  reports.    R.  S.,  sec.  1712;  25  Stat.  L.,  186.    (See  Circular  September  8,  1910.) 

603.  Every  consular  officer  shall  also  furnish  to  the  secretary  of  the  treasury,  at  least 
once  in  twelve  months,  the  prices  current  of  all  articles  of  merchanefise,  including  those  of  the 
farm,  the  garden,  and  the  orchard,  that  are  imported  through  the  port  or  place  in  which  he 
is  stationed.  And  he  shall  also  report  as  to  the  character  of  agricultural  implements  in  use, 
and  whether  they  are  imported  to  or  manufactured  in  that  country,  and  as  to  the  character 
and  extent  of  agricultural  and  horticultural  pursuits  there.  That  part  of  the  information  thus 
obtained  which  pertains  to  agricultvu-e  shall  be  transmitted  by  the  secretary  of  the  treasury, 
as  soon  as  the  same  shall  have  been  received  by  him,  to  the  secretary  of  agriculture,  who  shall 
include  the  same,  or  so  much  thereof  as  he  may  deem  material  and  important,  in  his  annual 
reports,  stating  the  said  prices  in  dollars  and  cents  and  rendering  tables  of  foreign  weights  and 
measures  into  their  American  equivalents.  R.  S.  sec.  1713;  25  Stat.  L.,  186.  (See  Circular  Oc- 
tober 15,  1909.) 

Invoices  of  Importations. 
654.  Ports  of  entry.  The  customs  laws  of  the  United  States  require  that  imported  mer- 
chandise shall  be  entered  at  certain  ports  on  the  coast  or  frontier  called  "ports  of  entry."  The 
merchandise  on  arrival  at  the  port  of  entry  may  be  entered  for  immediate  consumption,  in 
which  case  it  is  appraised,  examined,  classified,  and  delivered  to  the  consignee  on  payment  of  the 
estimated  duty;  or  it  may  be  entered  in  bond  for  appraisement  and  storage  in  any  public  or  pri- 
vate bonded  warehouse.  R.  S.,  sees.  2770,  2772,  2962.  A  list  of  the  customs  collection  districts, 
with  their  respective  ports  of  entry  and  delivery,  is  published  from  time  to  time  by  the  secretary 
of  the  treasury  and  furnished  to  consuls.  (See  Circulars  July  12,  1909,  and  January  12,  1909.) 
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655.  Immediatu-transportation  ports.  At  certain  specified  ports  merchandise  may  be 
entered  informally  for  immediate  transportation,  without  appraisement,  to  certain  specified 
ports  of  delivery,  where  provision  is  made  for  entry  and  appraisement  in  the  same  manner  as 
at  an  original  port  of  arrival.  Lists  are  published  from  time  to  time  by  the  secretary  of  the 
treasury  of  the  ports  at  which  merchandise  may  be  entered  for  immediate  transportation,  and 
also  of  the  ulterior  ports  to  which  merchandise  may  be  so  transported.   21  Stat.  L.,  173. 

656.  Consignee  deemed  owner.  Must  be  resident.  AU  merchandise  imported  into  the 
United  States  is,  for  customs  purposes,  deemed  and  held  to  be  the  property  of  the  person  to 
whom  the  merchandise  has  been  consigned.  The  holder  of  any  bill  of  lading  covering  mer- 
chandise consigned  to  order  and  indorsed  by  the  consignor  is  deemed  the  consignee  thereof. 
In  case  of  abandonment  of  merchandise  to  the  underwriters  they  may  be  recognized  as  the 
consignees.  26  Stat.  L.,  131,  sec.  2.  The  consignee  must  be  a  resident  of  the  United  States 
to  enable  him  to  make  entry  of  imported  merchandise.    S.  140191). 

657.  Certified  invoices  required.  Except  in  case  of  personal  effects  accompanying  a  pas- 
senger, no  imported  merchandise  exceeding  $  100  in  value  wiU  be  admitted  to  entry  without 
the  production  of  a  duly  certified  invoice  thereof,  or  of  an  affidavit  by  the  owner,  importer, 
or  consignee  before  the  collector,  showing  that  it  is  impracticable  to  produce  such  invoice. 
26  Stat.  L.,  131,  sec.  4;  S.  13098.  This  rule  apphes  to  importations  of  furniture  and  house- 
hold effects  of  private  persons,  to  merchandise  imported  for  the  use  of  the  United  States,  but 
not  to  merchandise  which  is  the  product,  growth,  or  manufacture  of  the  United  States  returned 
after  exportation  therefrom.  The  declaration  (Form  No.  129)  prescribed  in  paragraph  713  is 
sufficient  for  returned  American  merchandise.    S.  14  210.   (Paragraphs  706,  712 — 716.) 

658.  Personal  effects.  Wearing  apparel  and  other  personal  effects  (not  merchandise) 
of  persons  arriving  in  the  United  States  are  entitled  to  entry  without  certified  invoices.  But 
this  exemption  does  not  include  articles  not  actually  in  use  and  necessary  and  appropriate  for 
the  use  of  such  persons  for  the  purposes  of  their  journey  and  present  comfort  and  convenience, 
or  which  aie  intended  for  any  other  persons  or  for  sale.  Tariff  of  1894,  par.  669;  S.  12630,  15306. 
They  must  actually  accompany  the  passenger,  unless  sent  by  other  conveyance  on  account 
of  accident  or  other  cause  beyond  the  owner's  control.    S.  13490,  14480,  16364,  16497. 

659.  Transit  goods.  Merchandise  passing  through  the  United  States  in  transit  to  a  foreign 
country  and  goods  shipped  from  one  port  or  place  in  the  United  States  through  foreign  territory 
to  another  port  or  place  in  the  United  States  are  not  importations,  and  such  shipments  do  not 
require  certified  invoices.  133  U.  S.,  273;  S.  9378,  11778,  13901,  14346,  15348,  15782,  16913. 
(See  par.  418  Customs  Regulations.) 

660.  Gold  and  silver  bullion.  Specie  and  gold  and  silver  buUion,  transmitted  as  money 
in  the  regular  method  of  foreign  exchange,  are  not  subject  to  the  restrictions  imposed  upon 
imported  merchandise;  but  bullion  exceeding  $  100  in  value,  alleged  to  be  imported  as  money, 
will  not  be  admitted  to  entry  without  a  consular  invoice  or  a  bond  for  the  production  of  such 
invoice,  unless  it  be  shown  by  the  shipper's  declaration  made  before  the  consular  officer  at 
the  port  of  shipment  that  such  buUion  is  intended  to  be  forwarded  as  money  or  medium  of  ex- 
change at  a  fixed  value  per  ounce,  and  not  as  merchandise.  S.  11895,  13392,  14122,  14575, 
16884.    (See  Executive  Order,  November  6,  1902,  post.) 

661.  Importations  broken  Into  small  lots.  Importations  not  exceeding  $  100  in  value 
may  be  admitted  to  entry  for  consumption  or  for  immediate  transportation  without  a,  certi- 
fied invoice  and  without  requiring  a  bond  for  the  production  of  such  invoice ;  but  if  the  collector 
beUeves  that  the  importation  has  been  broken  into  small  lota  for  the  purpose  of  evading  the 
requirements  of  the  law,  he  may  demand  a  bond  for  the  production  of  a  certified  invoice.  Con- 
sular officers  will  notify  collectors  of  suspected  divisions  of  shipments  in  evasion  of  the  law 
and  will  furnish  them  with  such  evidence  of  fraudulent  intent  as  may  be  obtained.  S.  10293, 
10579,  11457,  12420,  15061,  16490,  16501,  16605. 

662.  Preparation  of  invoices.  Invoices  must  be  made  out  on  firm,  durable  paper,  in  legible 
and  permanent  characters,  by  writing  with  ink  or  by  other  process  producing  the  same  result. 
Press  copies  will  not  be  accepted.  Hectograph  copies  will  be  rejected,  except  that  a  hectograph 
copy  of  a  long  and  involved  invoice,  neatly  and  legibly  produced  on  durable  paper,  may  be 
accepted.  Shippers  should  be  required  to  have  the  invoice  statements  clear,  legible,  well  arran- 
ged, and  free  from  error,  in  order  to  avoid  difficulty  and  delay  in  entering  the  merchandise 
and  in  the  liquidation  of  the  entry.  Oust.  Reg.,  290;  S.  15276.  The  invoice  is  required  to  be 
in  triplicate  (three  originals);  and  in  case  of  merchandise  intended  for  immediate  transpor- 
tation to  another  port  without  appraisement  it  must  be  in  quadruplicate.  26  Stat.  L.,  131, 
sec.  2.  (See  Circulars  December  30,  1900,  April  30,  1901,  October  11,  1902,  July  9,  1907,  Oct- 
ober 24,  1908  and  November  17,  1910.) 

663.  Consolidating  Invoices.  Merchandise  purchased  for  export  to  the  United  States 
must  not  be  included  in  one  invoice  with  merchandise  obtained  otherwise  than  by  purchase. 
It  is  desirable  that  an  invoice  shall  include  only  one  shipment  of  merchandise  from  the  same 
place  to  the  same  consignee.  Merchandise  shipped  to  different  consignees  should  not  be  in- 
cluded in  the  same  invoice.  S.  13745.  {As  to  invoices  of  fruit,  see  S.  16605.)  The  consignor  need 
not  be  the  owner  of  the  merchandise,  and  the  consignee  may  bo  a  distributing  agent  who  for- 


H  "S"  is  an  abbreviation  for  "Sjmopsia  of  Treasury  Decisions." 
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wards  the  merchandise  after  entry  to  several  parties  for  whose  use  it  was  exported.  S.  9599, 
12602,  13012,  13711,  14081,  16605. 

664.  Consignment  to  branch  house.  Merchandise  sold  to  an  importer  in  the  United  states, 
but  shipped  to  the  seller's  branch  house  in  the  United  States  for  delivery  to  the  purchaser, 
should  be  invoiced  as  merchandise  consigned  by  the  seller  to  his  branch  house.  (Form  No.  139.) 
(See  Circular,  Treasury  Department,  March  1,  1907.) 

665.  In  what  currency  stated.  Invoices  of  merchandise  for  export  to  the  United  States 
must  be  made  out  in  the  currency  of  the  place  or  country  from  which  the  exportation  is  made ; 
or,  if  purchased,  in  the  currency  actually  paid  therefor.  The  market  value  of  merchandise  ob- 
tained otherwise  than  by  purchase  must  be  stated  in  the  invoice  in  the  standard  coin  currency 
of  the  country  from  which  the  merchandise  is  exported,  although  a  depreciated  currency  may 
be  in  circulation  there.  26  Stat.  L.,  131,  sec.  2;  Tariff  of  1894,  sec.  25;  S.  10587,  11314,  11641, 
13485,  14246,  14280,  15435. 

666.  Description  of  goods.  The  invoice  must  contain  a  correct  description  of  the  mer- 
chandise, using  in  each  item  the  name,  if  any,  by  which  the  particular  variety  is  known  to  the 
trade  in  the  country  of  production  or  exploration.  The  description  should  show  its  kind,  quality, 
component  parts,  and  such  other  characteristics  as  wiU  enable  a  person  not  an  expert  to  iden- 
tify the  merchandise  as  produced  in  the  foreign  market,  and  will  assist  consular  and  appraising 

■  officers  in  detecting  any  departure  from  the  actual  market  value  thereof.  S.  9705,  10608,  13005, 
14530,  14686.  Vague  and  misleading  specifications  are  prima  facie  indications  of  fraud,  and 
should  put  the  consul  on  inquiry.  They  may  also  result  in  expensive  complications  to  the  im- 
porter, who  is  held  to  the  statements  contained  in  his  invoice  and  entry.  Invoices  must  express 
the  quantities  of  the  merchandise  in  the  weights  and  meastires  of  the  country  of  exportation, 
and  they  are  usually,  but  not  necessarily,  made  out  in  the  language  of  that  country.  S.  13222, 
16447.    (See  Circular  March  11,  1901.) 

667.  Invoice  to  be  signed.  If  the  merchandise  was  obtained  by  purchase,  the  invoice 
is  to  be  signed  by  the  person  owning  or  shipping  the  same;  and  if  it  was  procured  otherwise 
than  by  purchase,  it  is  to  be  signed  by  the  manufacturer  or  owner.  In  case  the  purchaser,  manu- 
facturer, or  owner  cannot  for  any  reason  sign,  a  duly  authorized  agent  may  sign  for  him  and  in 
his  name.  (Paragraph  672.)  The  signature  may  be  affixed  to  the  invoice  at  the  shipper's  place 
of  business,  at  the  consular  office,  or  elsewhere.    26  Stat.  L.,  131,  sec.  2;  S.  16380. 

668.  Shipper's  declaration.  At  or  before  the  shipment  of  the  merchandise  the  invoice 
must  be  produced  (in  person,  not  through  the  mails  or  by  messenger,  S.  12749)  to  the  consular 
officer  of  the  United  States  for  the  consular  district  in  which  the  merchandise  was  manufac- 
tured or  purchased,  as  the  case  may  be,  for  export  to  the  United  States;  and  it  shall  have  in- 
dorsed thereon,  when  so  produced,  a  declaration  signed  by  the  purchaser,  manufacturer,  owner, 
or  agent,  in  the  same  manner  as  the  invoice  is  signed,  setting  forth:  (See  Circulars  August,  1901, 
February  7,  1906  and  September  16,  1908.) 

1.  That  the  invoice  is  in  all  respects  correct  and  true;  2.  That  it  was  made  at  the  place  from 
which  the  merchandise  is  to  be  exported  to  the  United  States;  3.  That  it  contains,  if  the  merchan- 
dise was  obtained  by  purchase,  a  true  and  full  statement  of  the  time  when,  the  place  where, 
and  the  person  from  whom  the  same  was  purchased,  price  paid,  or  to  be  paid  therefor,  and  of 
aU  charges  thereon  as  provided  by  law;  4.  That  no  discounts,  bounties,  or  drawbacks  are  con- 
tained in  the  invoice  other  than  such  as  have  been  actually  allowed  thereon;  5.  That  it  con- 
tains, when  the  merchandise  was  obtained  in  any  other  manner  than  by  purchase,  the  actual 
market  value  or  wholesale  price  thereof,  at  the  time  of  exportation  to  the  United  States,  in 
the  principal  markets  of  the  country  whence  exported;  6.  That  such  actual  market  value  is 
the  price  at  which  the  merchandise  described  in  the  invoice  is  freely  offered  for  sale  to  all  pur- 
chasers in  said  markets,  and  that  it  is  the  price  which  the  manufacturer  or  owner  making  the 
declaration  would  have  received,  and  was  willing  to  receive,  for  such  merchandise  if  sold  in  the 
ordinary  course  of  trade  and  in  the  usual  wholesale  quantities;  7.  That  it  includes  all  charges 
thereon,  as  provided  by  law;  8.  That  no  different  invoice  of  the  merchandise  mentioned  in  the 
invoice  so  produced  has  been  or  will  be  furnished  to  anyone;  9.  If  the  merchandise  was  actually 
purchased,  the  declaration  shall  also  contain  a  statement  that  the  currency  in  which  such  in- 
voice is  made  out  is  that  which  was  actually  paid  for  the  merchandise  by  the  purchaser. 

The  declaration  may  be  accompanied  by  a  translation  into  the  language  of  the  country 
of  export,  printed  on  the  same  paper  in  a  parallel  column  with  the  English  original.  26  Stat.  L., 
131,  sec.  3.    (See  Circular  August  1,  1907.) 

(By  an  executive  order  dated  June  1,  1907,  the  following  change  in  paragraph  668  is  made: 

The  personal  appearance  before  the  consular  officer  shall  be  demanded  only  in  excep- 
tional cases,  where  special  reasons  require  a  personal  explanation.) 

669.  Further  declaration  when  goods  subject  to  ad  valorem  duty.  Shippers  of  goods  sub- 
ject, either  wholly  or  in  part,  to  a  duty  based  upon  their  value  must  in  aU  cases  make  a  further 
declaration  (on  the  same  form)  setting  forth  separately: 

1.  The  net  price  of  the  merchandise  free  from  aU  charges  of  commission,  packing,  etc., 
or,  in  case  the  merchandise  is  shipped  on  consignment,  the  actual  net  market  value  thereof 
in  the  principal  markets  of  the  country  from  which  the  shipment  is  made,  by  its  weight,  mea- 
sure, or  quantity;  2.  The  cost  of  transportation  to  the  port  of  shipment;  3.  The  cost  of  ship- 
ment (see  Circular  July  5,  1901);  4.  The  amount  of  packing  charges,  including  boxing,  tilloting. 
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packing,  cartons,  etc.;  6.  Insurance,  commissions,  discounts,  legalization,  and  all  costs  of  any 
kind,  nature,  or  description  incurred  ia  preparing  the  goods  for  the  market  of  the  United  States, 
separately  set  forth. 

When,  however,  it  is  impossible  for  the  shipper  to  give  the  information  required  under 
the  third,  fourth,  and  fifth  heads,  or  any  of  them — as,  for  instance,  when  such  charges  or  any 
part  of  them  are  non-existent  or  imascertaiued  at  the  time  of  shipment,  or  are  to  be  paid  by  the 
consignee — such  items  may  be  omitted,  the  cause  of  omission  being  stated  instead. 

Itemized  statements  of  these  charges  are  not  required  for  merchandise  not  subject  to  ad 
valorem  duty;  for  statistical  purposes,  however,  the  total  amount  of  those  charges  should  be 
stated.    (See  Circular  May  14,  1907.) 

670.  Forms  of  declaration.  The  shipper's  declaration  indorsed  upon  invoices  of  mer- 
chandise purchased  for  export  to  the  United  States  differs  in  some  material  particulars  from 
the  shipper's  declaration  indorsed  on  merchandise  obtained  otherwise  than  by  purchase.  Two 
forms  of  declaration  have  therefore  been  prescribed  for  the  use  of  the  shipper:  1.  The  declaration 
to  be  made  where  merchandise  actually  purchased  is  exported  to  the  United  States.  (Form 
No.  138.);  2.  The  declaration  to  be  made  where  merchandise  obtained  otherwise  than  by  pur- 
chase is  exported  to  the  United  States.    (Form  No.  139.) 

671.  Who  may  make  declaration.  Invoices  of  goods  to  be  exported  to  the  United  States 
shall  be  declared  for  certification  by  the  purchaser,  manufacturer,  owner,  or  agent.  26  Stat.  L., 
131,  sec.  3.  No  one  wiU  be  recognized  as  such  purchaser,  manufacturer,  or  owner  who  acts  merely 
as  broker  or  commissioner,  without  other  property  interest  in  the  merchandise  than  that  of 
brokerage  or  commission.  As  the  purchaser  is  in  many  instances  the  importer  and  is  not  in  the 
country  of  exportation,  the  seller,  acting  in  the  purchaser's  behalf,  ships  the  merchandise  and 
may  make  the  invoice  and  declaration.  (Forrn  No.  138.)  He  is  in  reahty  the  agent  of  the  pur- 
chaser for  the  purpose  of  exporting  the  merchandise,  but  for  customs  purposes  and  to  facili- 
tate trade  the  seller  is  permitted  to  act  as  a  principal  and  to  make  the  declaration  in  his  own 
name  as  seller.    S.  10614,  16380. 

672.  Invoice  or  declaration  signed  by  agent.  An  agent  is  permitted  to  sign  an  invoice 
or  declaration  only  when  it  is  impracticable  for  his  principal  to  sign  it.  Before  signing  he  must 
have  been  duly  authorized  to  act  for  and  bind  the  shipper.  He  must  also  be  qualified  in  other 
respects  to  perform  the  delegated  service.  He  must  have  the  same  personal  knowledge  of  the 
facts  set  forth  in  the  invoice  and  declaration  that  would  be  required  of  him  if  he  were  the  prin- 
cipal. A  messenger  or  clerk  unacquainted  with  the  history  and  facts  specified  in  the  invoice  is 
not  quaUfied  to  sign  it  or  to  make  the  declaration  prescribed.  A  declaration  intended  for  signa- 
ture by  an  agent  should  be  in  the  principal's  name  and  in  the  same  form  as  if  prepared  for  the 
principal  to  sign.  It  should  also  be  signed  in  the  principal's  name,  the  name  and  designation 
of  the  agent  being  appended,  thus:  "Richard  Baxter  &  Co.,  by  WiUiam  E.  Morrison,  Agent." 
The  agent's  name  should  not  appear  in  the  body  of  the  declaration,  and  there  is  no  need  of 
special  averment  in  it  setting  forth  the  agent's  authority  and  qualification  and  the  reason  why 
the  principal  himself  does  not  produce  the  invoice.  The  agent's  subscription  and  the  consul's 
certificate  sufficiently  indicate  to  collectors  of  customs  not  only  the  fact,  but  the  propriety,  of 
the  execution  by  agent.    S.  8360,  8415,  8490,  16380.    (See  Circular  June  4,  1900.) 

673.  Powers  of  attorney.  Revocation.  Renewal.  A  general  form  of  power  of  attorney 
to  sign  invoices  and  the  declarations  thereto  is  given  in  form  No.  104;  but  the  authority  of  an 
agent  for  this  purpose  should  be  conferred  and  authenticated  in  the  manner  required  by  the 
local  law,  in  order  that  there  may  be  no  question  as  to  the  legal  validity  of  the  agency  in  the 
country  wherein  it  is  exercised. 

Kiere  is  no  occasion  for  the  consular  authentication  of  a  power  of  attorney  received  for 
the  use  of  the  consular  office,  nor  for  requiring  a  renewal  of  these  powers  of  attorney  upon  a 
change  in  the  head  of  the  consular  office.  A  valid  power  once  executed  and  filed  is  sufficient 
for  the  purpose  until  revoked.  The  revocation  may  be  expressed  or  implied  from  circumstances. 
Care  should  be  taken  to  cancel  all  revoked  powers,  and  a  new  consul  should  always  satisfy 
himseU  as  to  the  continued  validity  of  the  powers  of  attorney  found  in  his  office  before  he  per- 
mits the  agents  named  therein  to  act  under  them.    S.  14029,  14030,  14998,  15431,  15622. 

674.  Consignment  for  sale.  Statement  of  cost.  When  merchandise  entered  for  customs 
duty  has  been  consigned  for  sale  by  or  on  account  of  the  manufacturer  thereof  to  a  person,  agent, 
partner,  or  consignee  in  the  United  States,  such  person,  agent,  partner,  or  consignee  is  required 
at  the  time  of  the  entry  of  such  merchandise  to  present  to  the  collector  of  customs  at  the  port 
where  such  entry  is  made,  as  a  part  thereof,  a  certificate  (Form  No.  171)  showing  the  actual 
cost  of  production  of  such  merchandise,  including  cost  of  materials  and  of  fabrication,  all  general 
expenses  of  each  and  every  outlay  of  whatever  nature  incident  to  such  production,  together 
with  the  expense  of  preparing  and  putting  up  such  merchandise  ready  for  shipment.  When 
merchandise  similarly  entered  has  been  consigned  for  sale  by  or  on  account  of  a  person  other 
than  the  manufacturer  thereof  to  a  person,  agent,  partner,  or  consignee  in  the  United  States, 
such  person,  agent,  partner,  or  consignee  is  required  at  the  time  of  the  entry  of  such  merchan- 
dise to  present  to  the  collector  of  customs  at  the  port  where  such  entry  is  made,  as  a  part  there- 
of, a  statement  (Form  No.  172),  signed  by  the  consignor  thereof,  declaring  that  the  merchandise 
was  actually  purchased  by  him  or  for  his  account,  and  showmg  the  time  when,  the  place  where, 
and  the  person  from  whom  the  purchase  was  made,  and  in  detail  the  price  he  paid  for  the  same. 
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These  statements  of  the  consignor  are  required  to  be  made  in  triplicate,  and  to  bear  the 
attestation  of  the  consular  officer  resident  within  the  consular  district  wherein  the  merchan- 
dise was  manufactured,  if  consigned  by  the  manufacturer  or  on  his  account,  or  from  whence 
it  was  imported  when  consigned  by  a  person  other  than  the  manufacturer,  one  copy  thereof 
to  be  delivered  to  the  person  making  the  statement,  one  copy  to  be  transmitted  with  the  tripli- 
cate invoice  of  the  merchandise  to  the  collector  of  the  port  in  the  United  States  to  which  the 
merchandise  is  consigned,  and  the  remaining  copy  to  be  filed  in  the  consulate.  26  Stat.  L., 
135,  sees.  8,  11;  S.  10580,  11471,  11779,  11957,  12467. 

The  difficulty  of  enforcing  this  provisions  has  been  found  so  great  that  the  treasury  de- 
partment has  not  exacted  a  hteral  compliance  with  it  in  cases  where  the  declared  value  of  the 
merchandise  has  been  found  on  appraisement  to  be  correct;  but  in  case  the  appraisers  are  unable 
to  arrive  at  a  final  decision  in  regard  to  the  dutiable  value  of  any  imported  merchandise  con- 
signed directly  from  the  manufacturer,  the  itemized  certificate  of  cost  will  be  demanded  and 
appraisement  will  be  deferred  until  it  is  produced.    26  Stat.  L.,  135,  sec.  11;  S.  12467. 

By  an  executive  order  dated  June  1,  1907,  paragraph  674  of  the  consular  regulations  of 
1896  is  amended  so  that  the  statements  provided  for  in  section  8  of  the  customs  administrative 
act  are  not  to  be  required  by  consular  officers  except  upon  the  request  of  the  appraiser  of  the 
port,  after  entry  of  the  goods. 

675.  Port  of  entry  to  be  declared.  The  person  producing  the  invoice  is  required  to  de- 
clare the  port  in  the  United  States  at  which  it  is  intended  to  make  entry  of  the  merchandise. 
R.  S.,  sec.  2855.  Where  the  shipper  is  uncertain  as  to  the  port  of  destination  of  the  merchandise, 
he  may  name  the  most  probable  port  of  arrival  or  of  entry,  and  the  triplicate  invoice  should 
be  sent  to  the  collector  of  customs  at  that  port.  27  Stat.  L.,  41 ;  S.  12871.  If  the  merchandise 
should  be  entered  at  another  port,  the  invoice  will,  upon  timely  notice,  be  forwarded  by  the 
collector  receiving  it  to  the  collector  at  the  port  of  actual  entry;  and  in  case  of  delay  or  loss 
of  the  invoice  an  entry  may  be  made  upon  a  pro  forma  invoice,  as  is  provided  in  section  2857 
of  the  revised  statutes,  under  bond  for  the  production  of  the  consular  invoice. 

676.  When  vessel  to  carry  goods  is  unknown.  When  merchandise  intended  for  expor- 
tation to  the  United  States  is  invoiced  at  an  interior  port,  and  it  is  impracticable  at  the  time 
of  shipment  from  such  interior  port  to  state  with  certainty  the  name  of  the  vessel  by  which 
the  merchandise  is  to  be  shipped,  the  invoice  may  state  the  name  of  the  vessel  by  which  it  is 
expected  to  be  shipped;  and  in  case  the  merchandise  is  shipped  by  another  vessel  the  consular 
officer  at  the  final  port  of  shipment  may,  at  the  request  of  the  shipper  or  his  agent,  indorse 
on  the  shipper's  copy  the  name  of  the  vessel  by  which  the  same  is  actually  shipped.  By  an  exe- 
cutive order  dated  June  1,  1907,  the  following  change  in  paragraph  676  is  made:  The  declaration 
of  the  name  of  the  ship  in  the  invoice  shall  be  dispensed  with  whenever  the  exporter  at  the  time 
the  invoice  is  presented  for  authentication  is  unable  to  name  the  ship. 

677.  Goods  exported  without  sale,  where  certified.  The  invoice  of  merchandise,  manu- 
factured or  otherwise,  produced  for  export  to  the  United  States  and  exported  without  previous 
sale  must  be  certified  in  the  consular  district  in  which  it  was  manufactured  or  produced.  S.  11767. 
But  merchandise  manufactured  in  an  unfinished  condition  (e.  g.,  cotton  woven  in  the  gray) 
in  one  country  or  consular  district  and  finished  by  an  additional  manufacturing  process  in 
another  country  or  consular  district  for  export  to  the  United  States  is  regarded  as  a  manu- 
factured product  of  the  country  or  district  in  which  the  finishing  process  is  effected.  Merchan- 
dise purchased  in  an  unfinished  state  of  manufacture  and  subjected  to  a  finishing  process  by 
the  purchaser,  or  at  his  expense,  before  export  to  the  United  States,  is  held  to  be  a  manufac- 
ture of  the  purchaser;  and  the  invoice  must  be  certified  by  the  consul  of  the  consular  district 
in  which  the  last  manufacturing  process  has  taken  place.    S.  11468;  14  Blatchf.,  550. 

678.  Purchased  goods,  where  certified.  Invoices  of  merchandise  purchased  for  export 
to  the  United  States  must  be  produced  for  certification  to  the  consul  of  the  district  at  which 
the  merchandise  was  purchased,  or  in  the  district  in  which  it  was  manufactured,  but  as  a  rule 
consular  officers  shall  not  require  the  personal  attendance  at  his  office  of  the  shipper,  purchaser, 
manufacturer,  owner,  or  his  agent,  for  the  purpose  of  making  declarations  to  invoices,  but  he 
shall  certify  invoices  sent  to  him  through  the  mails  or  by  messenger.  As  place,  in  which  the 
merchandise  was  purchased,  is  to  be  considered  the  place  where  the  contract  was  made,  when- 
ever this  was  done  at  the  place  where  the  exporter  has  his  office.  To  conform  to  the  statute 
which  requires  that  merchandise  shall  be  invoiced  at  the  market  value  or  wholesale  price  of 
such  merchandise  as  bought  and  sold  in  usual  wholesale  quantities  at  the  time  of  exportation 
to  the  United  States,  in  the  principal  markets  of  the  country  whence  imported,  consuls  will 
certify  to  invoices,  the  additional  cost  of  transportation  from  the  place  of  manufacture  to  the 
place  of  shipment.    (So  modified  by  executive  order  of  June  1,  1907.) 

679.  Certification  when  no  consul  of  United  States.  If  there  is  no  consular  officer  of  the 
United  States  in  the  country  fi'om  which  the  merchandise  is  imported,  the  certification  re- 
quired should  be  executed  by  a  consul  of  a  nation  at  the  time  in  amity  with  the  United  States, 
if  there  is  any  such  residing  there;  and  if  there  is  no  such  consul  in  the  country,  the  certification 
should  be  made  by  two  respectable  merchants,  if  any  there  be  residing  in  the  port  from  which 
the  merchandise  is  imported.    R.  S.,  sec.  2844. 

680.  Invoice  and  declaration  to  be  verified.  When  the  invoice  and  declaration  are  received 
by  the  oonpul,  it  is  his  duty  to  examine  carefully  each  item  and  satisfy  himself  that  it  is  true 
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and  correct.  In  aid  of  this  examination  it  shall  be  the  duty  of  such  consular  officer  to  confer 
with  official  chambers  of  commerce  and  other  trade  organizations  in  his  district,  and  he  shall 
report  any  and  all  written  communications  from  such  commercial  bodies  and  trade  organi- 
zations that  may  be  submitted  to  him  in  writing,  together  with  all  schedules  of  prices  furnished 
bim  officially  for  that  purpose;  and  the  consul  is  authorized,  in  his  discretion,  to  call  for  the 
bills  of  sale  of  merchandise  purchased  for  export  to  the  United  States;  to  inquire  into  the  cost 
of  production  of  merchandise  not  obtained  by  purchase;  to  demand  sainples;  and,  if  the  con- 
ditions require  it,  to  examine  the  entire  consignment.  Whenever  an  invoice  is  offered  for  cer- 
tification which  covers  consolidated  shipments  consisting  of  the  productions  of  different  manu- 
facturers, the  consul  may  demand  the  submission  of  the  manufacturers'  bills  relating  thereto. 
Even  when  the  merchandise  has  been  purchased  for  export  and  the  invoice  sets  out  truly  the 
price  paid,  the  consul  should  ascertain  whether  the  price  represents  the  market  value  of  the 
goods.  The  original  bills  are  only  to  be  requested  in  cases  where  invoices  presented  to  the  con- 
sular officer  for  authentication  include  goods  of  various  kinds  that  have  been  purchased  from 
different  manufacturers  at  places  more  or  less  remote  from  the  consulate  and  these  bills  shall 
be  returned  after  inspection  by  the  consular  officer.  (So  modified  by  executive  orders  of  March  I^ 
1906,  and  June  1,  1907.) 

681.  Verification  by  oath.  Consular  officers  are  authorized  to  require,  before  certifying 
any  invoice,  satisfactory  evidence,  either  by  the  oath  of  the  person  presenting  such  invoice 
or  otherwise,  that  it  is  correct  and  true.  R.  S.,  sec.  2862;  S.  16381.  In  the  exercise  of  this  dis- 
cretion consular  officers  are  to  be  guided  by  the  regulations  or  instructions  established  or  given 
by  the  secretary  of  state. 

The  following  general  instructions  touching  the  exercise  of  the  discretion  given  to  con- 
sular officers  by  section  2862  of  the  revised  statutes  have  been  issued  by  the  secretary  of  state, 
and  they  are  made  a  part  of  these  regulations: 

No  oath  shall  be  required  for  the  verification  of  invoices  of  merchandise  on  the  free  list 
or  subject  to  specific  duty  only. 

The  verification  by  oath  of  invoices  of  merchandise  subject,  expressly  or  in  effect,  to  ad 
valorem  duty  may  be  required  when  ths  consular  officer  to  whom  the  invoices  are  presented 
has  reasonable  ground  to  suspect  fraudulent  undervaluation  or  other  willful  misstatement 
therein,  but  shall  not  be  required  in  any  other  case. 

Any  oath  required  pursuant  to  this  regulation  may  be  taken  before  any  commissioner 
or  other  officer  of  good  character  and  standing  who  is  legally  qualified  to  administer  an  oath, 
to  which  the  local  law  attaches  a  penalty  for  false  swearing. 

Consular  officers  are  prohibited  from  receiving  the  whole  or  any  part  of  the  fees  charged 
by  a  commissioner  or  other  officer  for  administering  oaths  to  invoices;  from  receiving  any- 
thing as  a  gratuity  or  otherwise  on  account  of  the  administration  of  such  oaths;  and  from  being 
in  any  way,  either  directly  or  indirectly,  pecuniarily  interested  in  such  fees.  (See  CSrouIar, 
September  2,  1910.) 

683.  Market  value,  how  ascertained.  In  order  to  ascertain  the  market  value  of  any  given 
article,  it  is  important  to  inquire  carefully  as  to  the  prices  indicated  in  sales  thereof  for  other 
markets  than  our  own.  When  the  United  States  are  the  only  or  principal  consumers,  and  fic- 
titious sales  are  created  and  nominal  values  suspected,  consuls  should  ascertain  the  actual  cost 
of  production.  Such  cost  of  production  includes  cost  of  materials  and  of  fabrication,  all  general 
expenses  covering  each,  and  every  outlay  of  whatsoever  nature  incident  to  such  production,  to- 
gether with  the  expense  of  preparing  and  putting  up  such  merchandise  ready  for  shipment,  and 
an  addition  of  8  per  cent  upon  the  total  cost  as  thus  ascertained.   26  Stat.  L.,  136,  sec.  11. 

684.  Samples.  When  the  value  of  merchandise  subject  to  ad  valorem  duty  cannot  be 
accurately  determined  by  an  inspection  of  the  invoice,  samples  should  be  required  of  such  as 
is  of  a  nature  to  be  sampled,  particularly  of  textile  and  fibrous  goods.  Of  textile  and  fibrous 
goods  only  type  samples  of  each  fabric  which  the  exporter  expects  to  ship  during  the  following 
season,  are  required.  These  samples  are  to  ba  delivered  on  or  before  the  first  season  shipment. 
Samples  of  fancy  goods  should  be  not  less  than  three  by  two  inches.  Samples  of  staple  goods 
should  be  not  less  than  four  by  three  inches.  These  samples  should  be  attached  to  cards  or 
sheets  and  be  filed  in  duplicate,  one  set  to  be  retained  at  the  consulate  and  one  set  to  be  for- 
warded to  the  appraiser  at  the  port  of  entry.  The  quality,  number,  width,  price  per  yard  and 
ounces  per  running  yard  should  be  stated  on  the  card  to  which  the  samples  of  woolen  cloth  are 
attached.  The  weight  in  oimces  per  square  yard  of  woolen  dress  goods  should  be  stated  instead 
of  the  running  yard.  The  data  given  with  samples  of  cotton  fabric  should  comprise  quality, 
number,  thread  count,  weight  and  width  for  full  size  of  pattern  or  repeat  and  the  price  per  yard. 

Invoices  covering  shipments  represented  by  t5rpe  samples  should  contain  for  each  item 
the  proper  type  number  for  identification. 

One  sample  should  be  retained  at  the  consulate,  one  sent  to  the  board  of  general  apprai- 
sers at  New  York,  and  one  sent  directly  to  the  appraiser  at  the  port  at  which  the  merchandise 
is  to  be  entered.  When  the  merchandise  is  intended  for  immediate  transportation,  under  the 
act  of  June  10,  1880,  the  samples  should  be  sent  to  the  chief  customs  officer  at  the  port  to  which 
the  merchandise  is  to  be  finally  forwarded. 

Samples  of  other  merchandise,  when  in  the  judgment  of  the  consular  officer  they  are  not 
too  bulky,  heavy,  or  fragile,  should  be  forwarded  to  the  appraiser  at  the  port  of  entry.  S.  15561^ 
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Occasional  samples  of  standard  articles  of  uniform  character  and  well  known  to  the  trade  will 
be  sufficient.    Samples  must  when  practicable  be  sent  to  the  appraisers  on  their  request. 

All  such  samples,  unless  perishable,  are  treated  by  appraisers  as  official  property,  and  are 
retained  on  file  for  at  least  six  months  from  date  of  receipt.  Consular  officers  should  likewise 
carefully  preserve  them,  together  with  the  cards  or  statements  to  which  they  are  attached. 
They  are  not  open  to  inspection  by  any  person  not  connected  with  the  consular  or  customs 
service  of  the  United  States,  except  for  the  purpose  of  ascertaining  or  establishing  market  value 
or  price,  in  which  case  the  name  of  the  shipper  shall  not  be  made  known. 

685.  Sample  cards.  Samples  should  be  accompanied  by  a  certified  statement  or  sample  card, 
which  should,  when  practicable,  be  attached  to  the  sample  to  which  the  statement  refers.  For 
sample  card  generally  used,  see  Form  No.  147.   A  special  form  (No.  148)  is  given  for  woolen  fabrics. 

686.  Consular  corrections.  If,  on  examination,  any  of  the  values  stated  in  the  invoice 
are  found  to  be  incorrect,  or  to  be  less  than  the  true  market  value  of  the  merchandise,  the  consul 
shall  require  the  correct  values  to  be  given  by  the  person  producing  the  invoice,  or  he  shall 
state  the  true  value,  as  he  conceives  it  to  be,  on  a  red-colored  sheet  to  be  attached  to  the  first 
page  of  the  invoice  and  designated  as  the  "Page  of  Consular  Corrections."  (Form  No.  115.) 
These  blank,  pages  will  be  issued  in  book  form,  serially  numbered,  and  provided  with  perforated 
stubs,  on  which  suitable  memoranda  of  corrections  made  shall  be  noted  by  the  consul.  Even 
when  the  price  of  merchandise  purchased  for  export  is  correctly  stated,  the  consul  shall  note 
on  the  invoice  any  difference  between  the  price  paid  and  the  actual  market  value. 

687.  Explanation  of  corrections.  The  consul  should  in  general  explain  and  justify  his  cor- 
rections noted  on  the  invoice  in  a  letter  to  the  collector  of  customs  at  the  port  of  entry,  which 
letter  may  be  either  attached  to  the  collector's  copy  of  the  invoice  or  sent  separately.  S.  12283. 
The  appraisers  are  required  to  inform  the  consul  as  to  what  return  of  value  has  been  made  on 
any  invoice  upon  which  the  consul  has  noted  an  opinion  as  to  the  value  of  the  merchandise, 
and  the  consul  is  to  be  directly  notified  in  all  cases  where  invoice  values  are  advanced  on  ap- 
praisement.   S.  16867.    (See  Circular  May  29,  1907.) 

688.  Certification  of  Invoices.  When  the  invoice  has  been  found  to  be  correct  or  has  been 
duly  corrected  by  means  of  the  consul's  notations,  the  consul  shall  indorse  on  each  of  the  tripli- 
cate or  quadruplicate  invoices  a  certificate  (Form  No.  140),  under  his  hand  and  seal  (stamp 
signatures  are  not  sufficient,  S.  7045),  to  the  effect  that  the  invoice  was  produced  to  him,  the 
date  of  such  production,  name  of  person  producing  it,  the  port  in  the  United  States  at  which 
it  shall  be  entered,  the  declared  intention  to  make  entry  of  the  merchandise,  and  also  that  he 
is  satisfied  the  statements  made  in  the  invoice  are  true.  R.  S.,  sec.  1715,  2855.  (See  Circulars 
December  21,  1898,  August  23,  1906,  and  September  16,  1908.) 

689.  Numbering  and  indorsement.  Invoices  must  be  consecutively  numbered  in  the  order 
in  which  they  are  certified.  A  new  series  of  numbers  must  be  begun  each  calendar  year.  Each 
copy  of  the  invoice  must  be  carefully  folded  in  two  folds,  placing  the  number,  port,  and  date 
on  the  outside.  The  amount  of  the  invoice,  its  serial  number,  the  name  of  the  consulate,  and 
the  amount  of  the  fee  received  for  the  certification  should  be  stamped  or  written  near  the  bot- 
tom of  the  first  page  at  the  left  -hand  comer  of  the  invoice,  and  also  upon  the  certificate.  The 
copy  filed  in  the  consulate  must  show,  also,  the  name  of  the  owner  or  shipper  and  the  name 
of  the  vessel.  Every  blank  space  in  the  forms  should  be  fiUed  with  proper  wording  or  by  a  dash 
with  the  pen  to  show  that  is  has  not  been  overlooked.    (See  Circular  June  27,  1905.) 

690.  Invoices  fraudulently  undervalued  not  to  be  certified.  Certification  may  be  refused 
when  the  merchandise  specified  in  the  invoice  appears  to  have  been,  or  the  consular  officer 
has  reason  to  believe  that  it  has  been,  undervalued  with  fraudulent  intent;  but  where  the  con- 
sul and  the  shipper  honestly  differ  as  to  the  true  valuation,  each  should  state  his  estimate  of  the 
value,  and  leave  the  determination  of  the  true  value  to  the  appraising  officers  at  the  port  of 
entry.  R.  S.,  sec.  1715;  S.  II954,  15265,  15801.  The  consular  officer  is  authorized  to  refuse 
to  certify  an  invoice  only  when  the  evidence  of  fraudulent  intent  appears  to  him  conclusive, 
as  when  the  shipper  refuses  to  comply  with  the  requirements  prescribed  in  these  regulations. 
Whenever  the  consular  officer  is  in  doubt  as  to  the  good  faith  of  the  shipper,  he  may  certify 
the  invoice,  taking  the  precaution  to  make  adequate  memoranda  on  the  sheet  provided  for 
consular  corrections  and  notations.  S.  15801.  (See  Circulars  July  20,  1900,  April  30,  July  I 
and  August  26,  1901,  October  II,  1902  and  April  8,  1903.) 

691.  Certification  after  shipment.  In  exceptional  cases  where  the  production  of  the  in- 
voice at  or  before  the  shipment  of  the  merchandise  is  shown  to  have  been  impracticable,  an  in- 
voice produced  after  shipment  may  be  certified  upon  satisfactory  evidence  that  it  is  true  and 
correct.  In  such  case  the  reasons  for  production  and  certification  after  shipment  should  be  in- 
dorsed on  the  invoice.  Greater  leniency  in  enforcing  this  requirement  is  permissible  in  the 
shipment  of  perishable  merchandise  requiring  quick  handling  than  in  other  cases.  On  the  other 
hand,  the  consul  may  refuse  to  certify  the  invoice  before  the  merchandise  has  been  actually 
shipped,  in  cases  where  the  good  faith  of  the  shipper  appears  to  him  to  be  doubtful.    S.  15604. 

Replace  invoices.  After  an  invoice  has  been  certified  and  the  merchandise  shipped  the 
consul  should,  as  a  general  rule,  decline  to  certify  a  substitute  or  "replace"  invoice  advancing 
the  values,  or  otherwise  materially  changing  the  original  statement,  invoices  may  sometimes, 
through  inadvertence  or  ignorance  of  the  law,  be  prepared  so  faultily  as  to  justify  correction 
in  a  substituted  invoice;  but  such  substitutions  have  been  so  frequently  made  to  evade  the 
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penalty  of  an  attempted  undervaluation  that  they  will  be  permitted  only  when  the  clearest 
evidence  is  produced  of  the  unavoidable  nature  of  the  errors  alleged  to  have  occurred  in  the 
original  invoice,  and  when  it  is  positively  shown  that  no  premeditated  evasion  of  the  revenue 
laws  has  been  involved  in  the  proceeding.    S.  17295. 

692.  Currency  certificates.  The  price  of  merchandise  obtained  by  purchase  must  be  stated 
in  the  currency  actually  paid  therefor;  and  when  the  currency  paid  for  purchased  merchan- 
dise is  depreciated,  a  currency  certificate  (Form  No.  144)  must  be  attached  to  the  invoice  showing 
the  percentage  of  depreciation  as  compared  with  the  corresponding  standard  coin  currency 
and  the  value  in  such  standard  coin  currency  of  the  total  amount  of  the  depreciated  currency 
paid  for  merchandise  included  in  the  invoice.  R.  S.  sec.  2903;  S.  14287,  17252.  This  certi- 
ficate should  show,  not  the  value  of  the  depreciated  currency  in  money  of  account  of  the  United 
States,  but  its  value  in  the  terms  of  the  standard  coin  currency  in  comparison  with  which  the 
currency  used  in  the  purchase  is  depreciated.    S.  11314,  12399,  14107,  17170. 

In  the  assessment  of  duty  the  currency  of  the  invoice  is  reduced  to  the  money  of  account 
of  the  United  States  upon  the  basis  of  the  values  of  foreign  coins  at  the  date  of  shipment,  as 
proclaimed  by  the  secretary  of  the  treasury  for  the  first  day  of  January,  April,  July  and  Oc- 
tober of  each  year.  Tariff  of  1894,  sec.  25;  S.  16921.  The  date  of  the  consular  certification  of 
any  invoice  shall,  for  the  purposes  of  this  section,  be  considered  the  date  of  exportation.  Tariff 
of  1894,  sec.  25.  In  the  absence  of  a  currency  certificate  no  allowance  will  be  made  for  de- 
preciated currency.    S.  15435. 

When  an  invoice  is  certified  by  a  consul  of  a  nation  at  the  time  in  amity  with  the  United 
States,  or  by  two  respectable  merchants,  as  provided  by  section  2844  R.  S.,  the  currency  cer- 
tificate required  by  section  2903  R.  S.,  may  be  issued  by  the  foreign  consul  or  the  two  respec- 
table merchants  who  certify  the  invoice. 

For  statistical  purposes  currency  certificates  are  required  for  all  invoices  of  merchan- 
dise purchased  and  paid  for  in  depreciated  currency,  without  regard  to  the  dutiable  or  non- 
dutiable  character  of  the  merchandise.    S.  14287. 

693.  Disposition  ol  invoices.  The  consular  officer  is  required  to  designate  by  stamp  or 
otherwise  the  original,  duplicate,  triplicate,  and  (when  there  is  one)  quadruplicate  of  each  in- 

"  voice.  The  original  must  be  filed  for  preservation  in  the  consular  office,  the  duplicate  delivered 
to  the  person  producing  the  invoice,  or,  upon  his  request,  to  the  agents  of  the  vessel  in  which 
the  merchandise  is  to  be  exported  to  the  United  States,  and  the  triplicate  sent  promptly,  by 
the  master  of  the  vessel  conveying  the  merchandise,  or  by  mail,  and  without  the  intervention 
of  any  party  in  interest,  to  the  collector  of  customs  of  the  port  at  which  the  merchandise  is  to 
be  finally  entered.  S.  15936.  When  the  merchandise  is  to  be  entered  under  the  immediate- 
transportation  act  (paragraph  662),  the  quadruplicate  copy  of  the  invoice  required  by  that 
act  must  be  delivered,  with  the  duplicate,  to  the  person  producing  the  invoice. 

The  triplicate  or  collector's  copy  of  the  invoice  should  always  be  transmitted,  carefully 
addressed,  in  the  most  direct  and  speedy  manner  possible,  so  that  it  will  reach  the  customhouse 
before  the  entry  of  the  merchandise.  It  is  never  to  be  sent  through  the  office  of  the  consul- 
general. 

All  the  triplicate  invoices  to  be  forwarded  to  the  same  coEector  by  the  same  mail  or  vessel 
should  be  placed  in  an  envelope,  with  a  letter  in  form  No.  142,  carefuUy  addressed  to  the  collec- 
tor and  stamped  with  the  name  of  the  consulate  and  the  date.  The  blank  for  the  number  of 
invoice  must  be  filled  in  writing.  A  small  silk  cord  or  narrow  ribbon  must  then  be  passed  through 
the  envelope,  near  the  end  and  sides,  and  under  the  consular  seal,  with  which  the  envelope 
must  be  carefully  sealed.  The  postage  must  be  prepaid.  When  the  collector's  invoice  is  sent 
by  the  master  of  the  vessel  which  carries  the  merchandise,  a  receipt  (Form  No.  141)  must  be 
taken  from  the  master  and  filed  in  the  consular  office.  (See  Circulars,  March  2,  1903,  October  5, 
1905  and  November  17,  1910.) 

694.  Descriptive  lists.  When  invoices  are  transmitted  from  a  consulate  or  place  of  pur- 
chase or  manufacture  in  the  interior  to  the  consul  at  the  port  of  shipment  designated  in  the 
invoice,  to  be  thence  forwarded  to  the  proper  collector,  the  package  must  be  accompanied  by 
a  descriptive  list  (Form  No.  143),  to  facilitate  comparison  with  the  shipper's  manifest,  before 
taking  the  master's  receipt  as  per  forms  Nos.  141  and  143.  The  consul  at  the  port  of  shipment 
must  see  that  the  integrity  of  the  package  is  duly  secured  in  the  manner  prescribed  in  the  pre- 
ceding paragraph.    (See  Circulars  February  12,  1908  and  June  21,  1909.) 

695.  Fee  for  certification.  An  official  fee  of  $  2.50  has  been  prescribed  for  the  consular 
certificate  to  the  invoice  required  by  law  for  entering  imported  merchandise.  R.  S.,  sees.  1716, 
2851.  This  fee  pays  for  the  certified  invoice  in  triplicate  or  quadruplicate,  as  the  case  may  be, 
for  the  certificate  of  cost  (paragraph  674),  for  the  currency  certificate  (paragraph  692),  and  for 
any  other  authentification  required  in  the  entry  of  the  merchandise. 

696.  Fees  for  copies  and  for  extra  and  transit  invoices.  Fees  collected  for  copies  of  invoices, 
or  for  extra  invoices  certified  as  originals,  are  official.  133  U.  S.,  273.  Fees  for  certified  in- 
voices to  accompany  merchandise  shipped  for  transit  through  the  United  States  to  a  foreign 
country  are  likewise  official.    (Paragraph  533.)   (See  Circulars  July  9,  1907  and  July  31,  1909.) 

697.  Copies  and  prices  current  for  collectors.  Consuls  are  required,  on  request  of  the  proper 
collectors  of  customs,  to  supply  them,  free  of  charge,  with  copies  of  invoices  or  with  other 
documents  on  file  in  the  consular  office  which  are  needed  by  the  customs  officers  in  the  dis- 
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charge  of  their  duties.  They  are  also  required  to  furnish  the  secretary  of  the  treasury,  the  board 
of  general  appraisers,  or  such  other  officers  as  the  secretary  of  the  treasury  may  designate, 
with  the  prices  current  of  the  merchandise  usually  exported  to  the  United  States  from  their 
respective  consular  districts.   R.  S.,  sec.  1713.    (Paragraph  600.) 

698.  To  explain  the  customs  laws  and  regulations  to  exporters.  Consular  officers  are  en- 
joined to  explain  to  exporters  in  their  districts  the  scope  and  purpose  of  the  customs  laws  and 
regulations  of  the  United  States,  and  to  take  all  proper  measures  for  obtaining  information 
needed  by  the  customs  officers.    (See  Qrcular  September  21,  1905.) 

699.  Retaliatory  tariff  provisions.  The  duty  imposed  by  paragraphs  166,  182 i/g,  185,  568, 
591,  643,  and  683  of  the  tariff  act  of  1894,  depends  on  the  existence  or  the  non-existence  of  cer- 
tain specified  conditions  affecting  the  merchandise  mentioned  therein  in  the  country  of  export. 
Consular  officers  are  requested  to  note  on  invoices  of  merchandise  subject  to  these  variable 
duties  the  existence  of  any  law  or  fact  in  the  country  of  export  which  would  call  into  operation 
the  respective  provisos  in  the  said  paragraphs  and  warrant  the  collection  of  the  alternative 
duty.    (See  paragraphs  476  and  687  of  Tariff  Act  of  1909.) 

Sealing  of  Cars  entering  the  United  States  from  Canada. 

700.  To  avoid  inspection  at  the  frontier  port  or  place  of  arrival  in  the  United  States  of 
any  oar  coming  from  contiguous  territory  in  the  Dominion  of  Canada  which  is  capable  of  being 
properly  closed  and  securely  fastened  and  which  is  laden  with  merchandiise  destined  for  a  port 
of  entry  or  of  delivery  under  the  iuimediate-transportation  act  (paragraph  655),  in  the  United 
States  by  a  continuous  railway  route,  the  owner  of  such  merchandise,  or  his  agent,  or  the  con- 
ductor of  such  car,  is  required  to  make  application  to  a  consular  officer  of  the  United  States 
residing  in  such  foreign  territory  to  close  and  seal  said  car,  and  also  to  prepare  and  present  to 
such  consular  officer  a  manifest  (Form  No.  146)  in  quintupUcate  containing  a  full  and  correct 
description  of  the  merchandise,  the  marks  and  numbers  on  the  packages,  the  dutiable  value 
of  each  package,  description  and  number  of  the  car,  and  name  of  the  railroad  company  to  which 
it  belongs.  R.  S.,  sees.  3102,  3103;  Cust.  Reg.,  arts.  457,  458;  S.  3025,  11433,  12406.  (See 
Customs  Regulations,  Articles  426,  434,  445  and  453.) 

701.  On  receipt  of  such  manifest  in  quintupHcate  as  aforesaid,  the  consular  officer  of  the 
United  States  will,  after  a  careful  comparison  of  the  contents  of  the  car  with  the  manifest, 
duly  close  and  seal  the  openings  of  the  car,  and  will  thereupon,  after  placing  a  serial  number 
on  the  manifest,  retain  one  copy  thereof  for  the  files  of  his  office,  transmit  one  copy  imme- 
diately by  the  conductor  of  such  car,  in  a  sealed  envelope,  to  the  principal  customs  officer  at 
the  frontier  port  or  place  of  first  arrival  in  the  United  States,  transmit  another  copy  by  mail 
to  the  collector  at  the  port  of  destination,  deliver  the  fourth  copy  to  the  owner,  agent,  or  con- 
ductor to  accompany  the  car,  and  transmit  the  fifth  copy  directly  to  the  auditor  for  the  trea- 
sury department.    Cust.  Reg.,  art.  458;  S.  11433. 

702.  Before  sealing  the  cars  their  contents  should  be  examined  and  compared  as  to  marks 
and  numbers  of  the  packages  with  the  manifests  presented  for  the  consul's  official  signature; 
and  the  cars  should  be  closed  and  sealed  before  the  manifests  are  forwarded  to  their  destination 
or  dehvered  to  the  conductors  of  the  trains.  No  car  should  be  sealed  if  containing  merchandise 
destined  to  more  than  one  port,  as  it  is  contemplated  that  the  car  shall  be  opened  only  at  one 
port  of  entry  or  of  delivery  and  its  entire  contents  taken  out  there.  In  no  instance  should  this 
duty  be  intrusted  to  an  unofficial  person. 

Documentation  of  Mercliandise  for  free  Entry. 

703.  The  tariff  act  of  1894,  provides  for  the  admission  of  certain  articles  of  foreign  growth 
or  production  free  of  duty,  under  regulations  to  be  prescribed  by  the  secretary  of  the  treasury. 
In  some  cases  the  co-operation  of  consuls  is  provided  for  in  the  treasury  regulations,  and  these 
cases  are  given  below.    (See  Tariff  Act  of  1909  and  Customs  Regulations.) 

704.  Animals  for  breeding  purposes.  The  act  provides  that  any  animal  imported  specially 
for  breeding  purposes  shaU  be  admitted  free:  Provided,  That  no  such  animal  shall  be  admitted 
free  unless  pure  bred  of  a  recognized  breed  and  duly  registered  in  the  book  of  record  established 
for  that  breed,  and  the  secretary  of  the  treasury  may  prescribe  such  additional  regulations 
as  may  be  required  for  the  strict  eiLforcemont  of  this  provision.  Tariff  of  1894,  par.  373.  (See 
Tariff  1909,  par.  492.) 

705.  The  treasury  regulations  direct  that  no  animal  imported  for  breeding  purposes  shall 
be  admitted  free  of  duty  unless  the  importer  furnishes  a  certificate  of  the  record  and  pedigree 
(Form  No.  186),  showing  that  the  animal  is  pure  bred  of  a  recognized  breed,  and  has  been  ad- 
mitted to  fuU  registry  in  a  book  of  record  established  for  that  breed,  and  that  its  sire  and  dam 
and  grandsires  and  granddams  were  all  recorded  in  a  book  of  record  established  for  the  same 
breed.  For  list  of  the  books  of  record,  see  Appendix  V.  An  affidavit  (Form  No.  187)  by  the 
owner,  agent,  or  importer  that  such  animal  is  the  identical  animal  described  in  said  certificate 
of  record  and  pedigree  must  be  presented.  This  affidavit,  when  made  at  the  port  of  exportation, 
must  be  made  before  the  consular  officer  of  the  United  States.  In  the  case  of  sheep  females,  are 
frequently  recorded  by  flocks,  and  not  individually;  therefore,  whenever  the  aforesaid  require- 
ment as  to  pedigree  can  not  be  complied  with,  the  animal  will  be  admitted  on  the  certificate 
of  the  secretary  of  one  of  the  recognized  associations  named  in  the  circular  to  the  effect  that 
it  is  pure  bred  and  has  been  registered  in  the  flock  book  of  that  association.     S.  15589, 16462. 
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Unless  the  certificate  of  record  and  pedigree  be  produced,  the  animal  will  be  considered 
as  not  being  pure  bred  of  a  recognized  breed  and  duly  registered  in  the  book  of  record  esta- 
blished for  that  breed,  and  the  duty  will  be  assessed  accordingly.  S.  11274,  15539,  15922,  16108. 
(See  Tariff  1909  and  Customs  Regulations  and  Circulars  of  April  25,  1904,  December  16,  1905, 
June  3  and  August  1,  1908.) 

706.  Immigrants'  teams  and  effects.  Teams  of  animals,  including  their  harness  and  tackle, 
and  the  wagons  or  other  vehicles  actually  owned  by  persons  emigrating  from  foreign  coun- 
tries to  the  United  States  with  their  families,  and  in  actual  use  for  the  purpose  of  such  emi- 
gration, are  admitted  free  under  such  regulations  as  the  secretary  of  the  treasury  may  pre- 
scribe. The  team  of  an  unmarried  immigrant  used  in  conveying  personal  effects  and  tools  of 
trade  from  a  foreign  country  to  the  United  States  may  be  admitted  free  of  duty.  Horses  in- 
tended for  racing  purposes  in  the  United  States  can  not  be  admitted  to  free  entry  as  the  team 
of  an  immigrant,  although  used  by  an  immigrant  in  the  act  of  immigrating.  Horses  of  immi- 
grants used  for  the  transportation  of  themselves  and  luggage  to  a  railway  station  and  thence 
shipped  to  the  United  States,  where  they  are  again  used  by  the  immigrants  to  reach  their  de- 
stination, are  to  be  considered  in  actual  use  for  the  purpose  of  immigration;  but  horses  and 
harness  purchased  abroad  and  brought  to  the  United  States  in  cars  as  freight  are  not  within 
the  terms  of  the  act.  Tariff  of  1894,  par.  174;  S.  11178,  12624,  12956,  16589.  (See  Circulars 
January  6,  and  July  10,  1900,  January  23,  1903  and  April  23,  1907,  Tariff  of  1909,  par.  493, 
and  articles  590 — 591  Customs  Regulations.) 

707.  To  entitle  to  free  entry  teams  of  animals,  including  their  harness,  and  the  wagons 
or  other  vehicles  drawn  by  such  teams,  and  the  customary  articles  used  in  connection  there- 
with, when  brought  ihto  the  United  States  by  bona  fide  immigrants,  the  immigrant  must  make 
declaration  before  the  United  States  consular  officer  or  the  collector,  at  the  option  of  the  immi- 
grant, stating  the  number  and  kind  of  animals  and  articles,  that  they  are  owned  by  the  affiant 
and  are  being  used  for  the  purpose  of  immigration  and  are  not  intended  for  sale,  and  that  the 
same  have  been  in  actual  use  by  him  abroad.    (Form  No.  128.) 

708.  Natural  mineral  waters.  Mineral  waters,  all  not  artificial,  and  mineral  salts  of  the 
same  obtained  by  evaporation,  when  accompanied  by  duly  authenticated  certificates  showing 
that  they  are  in  no  way  artificially  prepared  and  are  the  product  of  a  designated  mineral  spring; 
lemonade,  soda  water,  and  all  similar  waters  are  exempt  from  duty.  Tariff  of  1894,  par.  655. 
Natural  mineral  water  artificially  charged  with  gas  from  the  same  or  an  adjacent  spring,  to 
compensate  for  loss  of  same  in  bottling,  is  entitled  to  free  entry.  S.  5115,  16249,  16845.  The 
certificate  required  should  be  separate  and  distinct  from  the  invoice  and  invoice  certificate, 
and  should  embrace  the  oath  or  declaration  of  the  owner  or  manager  of  the  spring,  authenti- 
cated under  the  certificate  of  the  consular  officer  of  the  United  States.  S.  15503,  16587.  (Form 
No.  156.    See  par.  627,  Tariff  1909.) 

709.  Paintings  and  statuary.  Paintings,  in  oil  or  water  colors,  original  drawings  and 
sketches,  and  artists'  proofs  of  etchings  and  engravings,  and  statuary,  not  otherwise  provided 
for  in  the  tariff  act,  are  exempt  from  duty;  but  the  term  "statuary^'  as  therein  used  includes 
only  professional  productions,  whether  statuary  or  sculpture,  and  the  word  "painting"  does 
not  include  such  as  are  made  wholly  or  in  part  by  stenciling  or  other  mechanical  process.  Tariff 
of  1894,  par.  575.  The  professional  productions  of  a  statuary  or  sculptor  are  such  works  of  art 
as  are  the  result  of  the  artist's  own  creation  or  copies  of  them  or  of  works  of  other  artists,  made 
under  his  direction  and  supervision.  S.  9744,  11394;  108  U.  S.,  312;  132  U.  S.,  167.  The  most 
direct  and  satisfactory,  but  not  the  only,  evidence  that  the  statue  is  the  professional  produc- 
tion of  a  statuary  or  sculptor  is  the  declaration  (Form  No.  127)  of  the  sculptor  himself,  certi- 
fied by  the  consular  officer.  S.  11394,  15283,  15428,  15821,  16377.  (See  par.  717,  Tariff  1909, 
Circular  August  27,  1909,  and  Treasury  Decision  31069.) 

710.  There  is  no  requirement  that  the  paintings  provided  for  in  the  foregoing  paragraph 
should  be  the  production  of  professional  artists,  rising  to  the  dignity  of  works  of  art,  or  should 
be  accompanied  by  artists'  certificates;  but  they  must  have  been  produced  by  hand  and  not 
by  stenciling  or  other  mechanical  process.    S.  9161,  15292. 

Paintings  on  porcelain  in  mineral  colors,  vitrified  by  firing,  are  not  exempt  from  duty 
under  paragraph  675  of  the  tariff  act,  and  articles  primarily  designed  for  a  useful  purpose,  but 
made  the  groundwork  of  artistic  painting  to  please  the  eye  and  gratify  the  taste,  are  not  paint- 
ings within  the  meaning  of  that  paragraph,  although  the  painting  imparts  to  them  their  chief 
value  from  a  pecvmiary  point  of  view.  Paintings  on  clocks,  curtains,  gas  fixtures,  porcelain 
plaques  and  other  similar  ware,  tiles,  glass  windows,  table  covers,  doilies,  etc.,  do  not  entitle 
those  articles  to  free  entry  imder  this  paragraph,  although  they  may  be  so  entitled  imder  para- 
graph 686  of  the  act.  (Paragraph  711.)  The  painting  must  be  designed  solely  for  ornamental 
purposes,  and  the  groundwork  may  be  anything  not  designed  to  fulfill  a  useful  purpose  apart 
from  the  painting  upon  it.    S.  15178,  15413,  15831,  15952,  16422,  16429,  16430,  16712. 

711.  Works  of  art,  the  production  of  American  artists  residing  temporarily  abroad,  or 
other  works  of  art,  including  pictorial  paintings  on  glass,  imported  expressly  for  presentation 
to  a  national  institution,  or  to  any  state  or  municipal  corporation,  or  incorporated  religious 
society,  college,  or  other  public  institution,  including  stained  or  painted  window  glass  or  stained 
or  painted  glass  windows,  are  exempt  from  duty;  but  such  exemption  shall  be  subject  to  such 
regulations  as  the  secretary  of  the  treasury  may  prescribe.  Tariff  of  1894,  par.  686;  S.  15540, 
(See  par.  16  Tariff  1909.) 
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For  the  free  entry  of  any  work  of  art,  the  production  of  an  American  artist  residing  tem- 
porarily abroad,  it  is  requisite  that  the  article  shall  be  positively  identified  as  such  production 
by  means  of  the  declaration  (Form  No.  156)  of  the  producer  or  of  witnesses  of  such  production, 
and  such  other  evidence  as  may  be  needed  to  establish  the  facts  to  the  satisfaction  of  the  col- 
oo^l  ?   '^^^^^^^    ^^*-  Keg.  art.  352.   (See  Customs  Regulations  722  and  Treasury  Decision 

Returned  American  Merchandise. 

712.  Articles  the  growth,  produce,  and  manufacture  of  the  United  States,  when  returned 
after  having  been  exported,  without  having  been  advanced  in  value  or  improved  in  condition 
by  any  process  of  manufacture  or  other  means;  casks,  barrels,  carboys,  bags,  and  other  vessels 
of  American  manufacture  exported  filled  with  American  products,  or  exported  empty  and 
returned  filled  with  foreign  products,  including  shocks  when  returned  as  barrels  or  boxes;  also 
quicksilver  flasks  or  bottles,  of  either  domestic  or  foreign  manufacture,  which  have  been  actually 
exported  from  the  United  States,  are  exempt  from  duty;  but  proof  of  the  identity  of  such  ar- 
ticles must  be  made  under  general  regulations  to  be  prescribed  by  the  secretary  of  the  treasury. 
Tariff  of  1894,  par.  387.    (See  Section  500,  Tariff  1909.) 

713.  To  guard  against  fraud  and  to  insure  identity,  the  treasury  regulations  require,  in 
addition  to  proof  of  exportation,  the  production  of  a  declaration  (Form  No.  129),  made  by  the 
foreign  exporter  of  the  merchandise  before  the  consul,  of  the  fact  that  the  merchandise  was  im- 
ported from  the  United  States  and  that  it  has  not  been  advanced  in  value  or  improved  in  con- 
dition by  any  process  of  manufacture  or  other  means.  But  if  it  be  impracticable  to  produce 
such  declaration  at  the  time  of  making  entry,  bond  may  be  given  for  the  production  thereof. 
S.  14663,  16063,  16794  (Paragraph  657). 

714.  Shocks  ol  American  manufacture.  Consular  officers  are  required  to  keep  a  debit 
and  credit  account  or  record  of  shocks,  claimed  to  be  of  American  manufacture,  imported  into 
or  exported  from  their  districts,  and  to  grant  certificates  (Form  No.  130)  under  seal  for  such 
of  the  shocks  as  are  covered  by  certificates  under  seal  from  customs  officers  in  the  United 
States,  showing  the  merchandise  to  be  of  domestic  manufacture  exported  for  return  as  boxes 
or  barrels.  Cust.  Reg.  1892,  art.  337.  (See  Customs  Regulations  1908,  art.  585  and  Circulars, 
May  10,  1904  and  March  10,  1905.) 

To  the  end  that  consuls  may  have  the  requisite  information  upon  which  to  base  their  cer- 
tificates, collectors  of  customs  have  been  instructed  to  forward,  on  the  shipment  of  such  shocks 
to  foreign  ports,  declared  to  be  intended  for  reimportation,  to  the  proper  consul,  at  the  expense 
of  the  shippers,  a  certificate  showing  that  such  exportation  has  been  made.  Cust.  Reg.  1892, 
art.  337.    (See  Customs  Regulations  1908,  art.  586.) 

Whenever  a  shipment  of  boxes  or  barrels  is  made  from  a  consular  district  other  than  that 
into  which  the  shooks  were  imported,  the  consul  in  the  former  district  must  require  the  pro- 
duction from  the  consul  in  the  latter  district  of  the  required  certificate  of  importation,  and  the 
latter  will  make  the  required  record  of  exportation.    (See  Customs  Regulations  1908,  art.  587.) 

715.  Orange  and  lemon  boxes.  Thin  wood,  so  called,  comprising  the  sides,  tops,  and 
bottoms  of  orange  and  lemon  boxes  of  the  growth  and  manufacture  of  the  United  States,  ex- 
ported as  orange  and  lemon  box  shooks,  may  be  reimported  in  oosapleted  form,  filled  with 
oranges  and  lemons,  by  the  payment  of  duty  at  one-half  the  rate  imposed  on  similiar  boxes 
of  entirely  foreign  growth  and  manufacture.  Tariff  of  1894,  par.  216.   (See  Tariff  1909,  par.  211.) 

The  effect  of  this  provision  is  to  impose  a  duty  of  15  per  cent  ad  valorem  on  orange  and 
lemon  boxes  made  in  part  (sides,  tops,  and  bottoms,  the  ends  being  of  foreign  material)  of  thin 
wood  of  the  growth  and  manufacture  of  the  United  States,  and  to  exclude  such  boxes  from  the 
benefit  of  paragraph  387  of  the  tariff  act,  which,  being  generic  in  its  terms,  would  otherwise 
entitle  them  to  admission  free  of  duty.    S.  15563,  15674,  15850,  16009,  16473,  17004. 

716.  The  regulations  for  the  documentation  of  boxes  and  barrels  made  of  American  shooks 
(paragraph  714)  are  to  be  appUed  as  far  as  may  be  to  orange  and  lemon  boxes  the  sides,  tops,  and 
bottoms  of  which  are  made  of  thin  wood  of  the  growth  and  manufacture  of  the  United  States. 

The  affidavit  of  the  foreign  shipper  (Form  No.  130)  may  be  modified  to  agree  with  the 
facts  in  the  shipment  of  boxes  not  wholly  made  of  shooks  the  product  of  the  United  States, 
and  the  certificate  of  the  consul  may  be  modified  to  agree  with  the  facts  of  each  case. 

Thin  wood  exported  for  the  purpose  of  being  used  in  the  construction  of  orange  and  lemon 
boxes  is  required  to  be  specially  designated  in  the  outward  manifest  on  exportation  from  the  United 
States  as  "orange  and  lemon  Jbox  shooks."  They  must  be  entered  in  the  consular  record  required 
by  paragraph  714  as  "orange  and  lemon  box  shooks,"  and  the  certificate  of  the  consul  must  show 
that  the  exportation  back  to  the  United  States  includes  this  class  of  shooks  and  no  other. 

717.  Products  of  American  fisheries.  Paragraph  568  of  the  tariff  act  of  1894,  provides 
for  the  admission  free  of  duty  of  spermaceti,  whale,  and  other  fish  oils  of  American  fisheries, 
and  all  fish  and  other  products  of  such  fisheries.    (See  par.  639  Tariff  1909.) 

Fish,  oil,  bone,  pearl  shells,  and  other  products  of  American  fisheries  brought  into  the 
United  States  from  foreign  places  in  a  vessel  other  than  the  one  by  which  the  same  were  taken 
win  be  admitted  to  free  entry  as  if  brought  in  the  original  fishing  vessel  on  the  production  to  the 
collector  of  customs  at  the  port  of  importation  by  the  master  of  the  importing  vessel  of  a  mani- 
fest of  said  articles  (Form  No.  157)  duly  subscribed  and  sworn  to  by  the  master  of  the  fishing 
vessel  by  which  said  articles  were  taken,  and  certified  by  the  consular  officer  of  the  United 
B  41 
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States  at  the  foreign  port  where  they  were  transshipped;  or,  if  there  be  no  such  officer  at  the 
place,  it  must  be  certified  by  two  respectable  resident  merchants  that  the  facts  set  forth  in 
the  manifest  are  just  and  true,  and  that  there  is  no  consular  officer  of  the  United  StateS  at 
the  place.  (Form  No.  158.)  S.  10358,  10362,  10391,  10438,  10650,  11300,  11604,  11680,  11709, 
11846,  12622,  12623,  13613,  13614,  15479,  15662,  15679,  15735,  16721.  (See  Treasury  De- 
cision 31223.) 

718.  Product  of  American  fisheries  in  the  Pacific.  Articles  which  are  the  product  of  Ame- 
rican fisheries  in  the  Pacific  may  be  landed  from  the  fishing  vessel  at  Panama  and  transported 
across  the  Isthmus  of  Panama,  and  shipped  to  a  port  of  the  United  States,  on  the  Atlantic  or 
GuU  of  Mexico,  and  be  admitted  to  free  entry  on  due  compliance  with  these  regulations. 

The  consul  of  the  United  States  at  Panama,  or  the  revenue  inspector,  will  examine  the 
packages  and  compare  them  with  the  manifest,  and  certify  thereon  the  result  under  his  hand 
and  official  seal,  stating  in  his  certificate  that  the  articles  so  manifested  were  placed,  under  his 
inspection,  on  the  cars  or  other  vehicles  for  transportation  to  the  port  or  place  of  shipment 
on  the  Atlantic  side.    (See  art.  682,  Customs  Regulations  1908.) 

On  arrival  of  the  articles  at  the  Atlantic  terminus  of  the  route,  the  manifest  aforesaid 
must  be  presented  to  the  consul  of  the  United  States  at  Colon,  or  to  the  revenue  inspector,  who 
will  certify  thereon  to  the  due  shipment  of  same  under  his  inspection. 

719.  Marks  of  country  of  origin.  All  articles  of  foreign  manufacture,  such  as  are  usually 
or  ordinarily  marked,  stamped,  branded,  or  labeled,  and  all  packages  containing  such  or  other 
imported  articles,  are  required  to  be  plainly  marked,  stamped,  branded,  or  labeled  in  legible 
English  words  before  importation,  so  as  to  indicate  the  country  of  their  origin  and  the  quantity 
of  their  contents;  and  until  so  marked,  stamped,  branded,  or  labeled  they  will  not  be  delivered 
to  the  importer.  Should  any  article  of  imported  merchandise  be  marked,  stamped,  branded, 
or  labeled  so  as  to  indicate  a  quantity,  number,  or  measurement  in  excess  of  or  less  than  the 
quantity,  number,  or  mesisurement  actually  contained  in  such  article,  no  dehvery  of  the  same 
will  be  made  to  the  importer  until  the  mark,  stamp,  brand,  or  label  has  been  changed  so  as  to 
conform  to  the  facts  of  the  case.  Tariff  of  1894,  sec.  5.  This  provision  applies  to  merchandise 
of  foreign  manufacture  only,  and  not  to  merchandise  produced  otherwise  than  by  a  manufac- 
turing process.  S.  15441,  15484.  Its  application  is  also  limited  to  such  articles  of  foreign  manu- 
facture as  are  usually  or  originally  marked,  stamped,  branded,  or  labeled;  but  all  packages, 
outer  and  inner,  containing  such  imported  merchandise,  whether  dutiable  or  free,  and  whether 
imported  for  sale  or  for  the  importer's  own  use,  must  be  marked,  stamped,  branded,  or  labeled 
as  the  statute  directs.  S.  16402.  (See  sec.  7,  Tariff  1909,  Customs  Regulations,  Ch.  TV,  and  Cir- 
lars,  December  30,  1909,  April  25,  June  21  and  July  7,  1910.) 

720.  The  indication  of  the  country  of  origin  need  not  necessarily  be  restricted  to  the  de- 
claration of  the  name  of  such  country,  but  may  be  accepted  under  whatever  form,  provided 
the  merchandise  contains  unmistakable  evidence  of  its  origin,  without  misleading  marks  or 
signs.  The  marking  should  be  legible,  durable,  and  so  located  that  there  will  be  no  difficulty 
in  seeing  it.    S.  11115,  11749,  15248,  15250,  16156,  16238,  16257,  16374,  16608. 

Where  the  article  was  ordinarily  stamped  at  the  time  of  the  passage  of  the  act,  the  country 
of  origin  should  be  indicated  by  stamp  thereon;  if  branded,  the  country  should  be  indicated 
by  brand  thereon;  or  if  labeled,  the  country  should  be  indicated  by  label  thereon;  and  if 
marked  in  any  other  way,  the  country  should  be  similarly  shown.    S.  10832,  15279,  15371,  16147. 

The  requirement  that  the  marking  of  the  merchandise  shall  show  the  quantity  of  the  con- 
tents is  satisfied  when;  the  packages  which  contain  such  articles  as  are  usually  marked,  stamp- 
ed, branded,  or  labeled  duly  indicate  the  quantity  of  their  contents.  S.  15248,  15279.  Each 
package  must  accordingly  show  the  number  of  pieces  contained  in  it  and  the  weight  thereof, 
gross  and  net.    S.  15248. 

The  marking  of  articles  of  cutlery  should  be  of  such  a  character  that  it  can  not  be  removed 
unless  ground  out  on  a  grindstone;  it  should  be  quite  as  legible  as  the  proprietary  marks,  and 
so  located  that  there  will  be  no  difficulty  in  seeing  it.  The  marking  of  bags  should  be  made 
indelible,  in  order  to  avoid  obliteration  by  moisture  and  handling.  S.  16147,  16187,  16190, 
16238. 

721.  Champagnes,  mineral  waters,  etc.,  in  labeled  bottles  may  be  admitted  if  the  out- 
side packages  are  marked  with  the  name  of  the  country  of  origin. 

The  marking  of  the  inside  cartons  and  outside  packages  of  small  articles  which  can  not 
themselves  be  readily  marked  will  be  sufficient. 

Sheets  of  zinc,  tin  plate,  and  similar  articles,  which  are  not  usually  stamped,  except  to 
indicate  gauge,  etc.,  may  be  admitted  to  entry  if  the  packages  are  marked,  stamped,  etc. 

In  the  instance  of  filled  imported  bottles,  the  law  will  be  complied  with  if  one  label  there- 
on bears  the  name  of  the  country  of  origin. 

The  country  of  origin,  and  not  the  locality  of  manufacture,  must  be  shown;  and  abbre- 
viations which  are  sufficiently  definite  may  be  accepted. 

Fire  brick  and  like  articles  imported  in  bulk  need  not  be  marked. 

In  the  case  of  articles  which  are  usually  packed  in  cartons  or  bands,  it  will  suffice  if  the 
inside  and  outside  packages  are  marked  with  the  name  of  the  country  of  origin. 

Packages  containing  beer  manufactured  in  Germany,  of  German  malt  and  Austrian  hops, 
should  be  marked  "Germany,"  as  indicating  the  country  of  origin  of  the  article. 
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The  law  does  not  contemplate  the  marking  of  coverings  of  crude  or  other  substances  of 
a  moist  or  deliquescent  nature;  for  example,  certain  kinds  of  sugar  in  mats,  etc.,  where  per- 
manent marking  would  be  impracticable. 

Articles  usually  imported  in  bulk,  when  secured  together  for  convenience  in  handling, 
are  not  considered  packages  requiring  to  be  marked. 

Books,  newspapers,  pamphlets,  maps,  charts,  engravings,  sheet  music,  and  other  printed 
matter  are  not  articles  such  as  are  "usually  or  ordinarily  marked." 

Merchandise  intended  for  immediate  export  or  for  transit  through  the  United  States  to  Mexico 
or  Canada  does  not  come  within  the  purview  of  the  laws  as  to  marking,  stamping,  branding,  etc. 

Men's,  women's,  and  children's  garments,  except  hosiery  and  underwear,  are  not  such 
articles  as  "are  usually  and  ordinarily  marked,  stamped,  branded,  or  labeled;"  but  the  packages, 
wrappers,  cartons,  or  coverings  containing  such  articles  must  be  marked  in  accordance  with  law. 
(See  Circulars  January  20,  1900,  re-seal-skin  garments,  February  25,  1904,  re-sardines,  June  20 
and  October?,  1903,  August  29, 1904,  March  21,  1905,  January  26,  1907,  February  10,  April  15 
and  May  14,  1908,  July  13  and  December  19,  1910,  re-food  products.) 

722.  Convlet-made  merchandise.  The  entry  at  any  port  of  the  United  States  of  goods, 
wares,  articles,  and  merchandise  manufactured  wholly  or  in  part  in  any  foreign  country  by 
convict  labor  is  prohibited;  and  consular  officers  are  instructed  to  note  on  the  collector's  copy 
of  an  invoice  of  merchandise  known  or  reasonably  suspected  to  be  the  product  of  convict  labor 
the  fact  of  such  production  or  the  reasons  for  suspecting  it,  or  to  give  the  information  to  the 
collector  in  a  separate  communication.    Tariff  of  1894,  sec.  24;  S.  12300. 

Shippers  who  are  known  to  employ  convict  labor  or  to  handle  convict-made  merchandise 
may  be  required  to  make  oath  before  a  competent  local  official  regarding  the  origin  of  their 
shipments,  and  the  consul  may  refuse  to  certify  any  invoice  covering  merchandise  suspected 
to  be  made  by  convict  labor  until  the  exporter  shall  have  made  oath  to  the  effect  that  no  part 
thereof  was  manufactured  wholly  or  partially  by  convict  labor;  provided  that  a  copy  of  the 
rejected  invoice  shall  be  sent  to  the  collector  of  customs  at  the  port  of  intended  entry  in  the 
'  United  States,  with  a  statement  of  the  consul's  reasons  for  rejecting  it,  if  it  was  refused.  S.  11649, 
11934,  14353. 

Landing  Certificates. 

723.  Bonds  given  for  the  exportation  of  merchandise  from  the  United  States  to  a  foreign 
country  are  canceled  on  the  presentation  of  a  verified  or  authenticated  landing  certificate 
which  shows  that  the  merchandise  has  been  delivered  at  its  foreign  destination.  Exportations 
under  bond  may  be  made  for  the  purpose  of  avoiding  the  actual  payment  of  duty  or  of  internal- 
revenue  tax,  or  they  may  be  made  under  the  laws  providing  for  the  transportation  of  mer- 
chandise from  one  foreign  country  to  another  foreign  country  in  transit  through  the  United 
States.    (See  Circular  August  13,  1907.) 

724.  To  cancel  bonds  given  for  payment  of  duty  or  of  internal-revenue  tax.  All  bonds 
given  to  cover  the  exportation  of  any  merchandise  from  the  United  States,  and  on  which  any 
drawback  of  duties  or  allowance  is  payable  by  reason  of  such  exportation,  may  be  discharged 
by  production  within  one  year  from  the  date  thereof,  if  the  exportation  has  been  made  to  any 
port  of  Europe  or  America,  or  within  two  years  if  made  to  any  port  of  Asia  or  Africa,  of:  1.  A  cer- 
tificate (Form  No.  150)  under  the  hand  of  the  consignee  at  the  foreign  port  to  whom  the  mer- 
chandise shall  have  been  addressed,  therein  particularly  setting  forth  and  describing  the  articles 
so  exported,  their  marks,  numbers,  description  of  packages,  the  number  thereof,  and  their  actual 
contents,  and  declaring  that  the  same  have  been  received  by  him  from  on  board  the  vessel, 
specifying  the  names  of  the  master  and  vessel  from  which  they  were  so  received;  and  where 
such  merchandise  is  not  consigned  or  addressed  to  any  particular  person  at  the  foreign  port 
to  which  the  vessel  is  destined  or  arrives,  but  where  the  master  or  other  person  on  board  such 
vessel  is  the  consignee  of  such  merchandise,  a  certificate  from  the  person  to  whom  such  mer- 
chandise has  been  sold  or  delivered  by  such  master  or  other  person  shall  be  produced,  to  the 
same  effect  as  that  required  it  the  person  receiving  the  same  had  been  originally  intended 
to  be  the  consignee  thereof.  R.  S.,  sec.  3044.  In  oases  of  shipment  of  tobacco  or  snuff  in 
bond  imder  section  24  of  the  act  of  February  8,  1875,  Form  No.  183  should  be  followed. 
18  Stat.  L.,  312;  2.  A  certificate  (Form  No.  151)  under  the  hand  and  seal  of  the  consul  or 
agent  of  the  United  States,  residing  at  the  place,  declaring  either  that  the  facts  stated  in 
the  certificate  of  such  consignee,  or  other  person,  are  to  his  knowledge  true,  or  that  such 
certificate  is  deserving  of  full  faith  and  credit.  R.  S.,  sec.  3045;  3.  The  oath  (Form  No.  153) 
of  the  master  and  mate,  if  living,  or,  in  case  of  their  death,  the  oath  of  the  two  principal 
surviving  officers  of  the  vessel  in  which  the  exportation  shall  be  made,  confirming  the  certi- 
ficates of  the  consignee  and  consul.  R.  S.,  sec.  3045;  4.  Where  there  is  no  consul  or  agent 
of  the  United  States  residing  at  the  place  of  landiug,  the  certificate  of  the  consignee  or  other 
person  hereinbefore  required  shall  be  confirmed  by  the  certificate  (Form  No.  152)  of  two  re- 
putable American  merchants  residing  at  the  place,  or  if  there  are  no  such  American  merchants, 
then  by  the  certificate  of  two  reputable  foreign  merchants,  testifying  that  the  several  facts 
stated  in  such  consignee's  or  other  person's  certificate  are,  to  their  knowledge,  just  and  true, 
or  that  such  certificate  is,  in  their  opinion,  worthy  of  full  faith  and  credit;  and  such  certificate 
shall  also  be  supported  by  the  oath  of  the  master  and  mate  or  other  principal  officers  of  the 
vessel,  in  the  manner  before  prescribed. 

41* 
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The  oath,  of  the  master  and  mate  or  other  prmoipal  officers  shall,  in  all  cases,  when  taken 
at  a  foreign  port,  be  taken  and.  subscribed  before  the  consul  or  consular  agent  of  the  United 
States  residing  at  such  foreign  port,  if  any  such  consul  or  agent  reside  thereat.   R.  S.,  sec.  3045. 

725.  Where  aftidavit  of  master  and  mate  not  procurable.  In  cases  where  it  is  impossible 
to  obtain  the  affidavit  of  the  master  and  mate  or  the  principal  officers  of  the  vessel  in  which 
the  exportation  has  been  made,  the  declaration  of  the  consignees  may  be  confirmed  by  a  cer- 
tificate (Form  No.  164)  from  the  custom-house  at  the  foreign  port  showing  landing  and  entry 
of  the  merchandise.    S.  14568. 

In  view  of  the  difficulty  often  experienced  in  obtaining  the  oath  of  the  master  and  mate 
to  landing  certificates  covering  articles  exported  from  the  United  States  by  steamship  lines, 
collectors  of  customs  are  hereby  authorized,  in  all  cases  of  exportation  under  internal-revenue 
laws,  where  the  articles  are  exported  by  steam  vessels  belonging  to  or  chartered  by  any  steam- 
ship line  having  an  agent  at  the  foreign  port  of  landing,  to  accept,  in  lieu  of  the  prescribed  oath 
of  the  master  and  mate,  the  sworn  statement  of  such  foreign  agent.  The  statement  of  the  agent 
in  such  cases  must  be  substantially  in  the  form  heretofore  prescribed  for  the  master  and  mate 
of  the  exporting  vessel  (Form  No.  153)  and  must  be  sworn  to  before  a  United  States  consul  or 
some  foreign  revenue  officer  having  a  seal.  This  provision  applies  only  to  cases  of  exportation 
under  the  internal-revenue  laws.  Bxportations  under  sections  3044  and  3045,  Revised  Statutes, 
must  be  verified  as  prescribed  in  paragraph  724.    S.  13719,  14268,  14668. 

726.  Consolidation  of  landing  certificates.  The  consignee  may  be  the  agent  to  receive  the 
merchandise  and  distribute  it  among  several  ultimate  consignees;  and  several  lots  of  mer- 
chandise shipped  on  separate  biUs  of  lading  and  at  different  times,  but  entered  at  the  foreign 
custom-house  at  the  same  time  by  one  consignee  who  is  the  holder  of  all  the  bUls  of  lading, 
may  be  embraced  in  one  landing  certificate  executed  by  the  holder  of  the  bills  of  lading;  but 
if  the  bills  of  lading  show  different  consignees,  a  landing  certificate  is  required  from  each  con- 
signee. Consolidation  of  shipments  after  arrival  of  the  merchandise  in  the  foreign  port  by  the 
act  of  the  several  consignees  in  empowering  one  of  their  number  to  act  for  aU  in  entering  the 
merchandise  and  making  the  consignee's  certificate  is  not  permitted.  S.  11669,  12747,  14775, 
14903,  14968. 

These  rules  have  been  relaxed  in  favor  of  shipments  of  less  than  $  100  in  value  by  land 
to  Canada  and  Mexico,  so  that  one  landing  certificate  may  be  made  to  cover  any  number  of 
such  shipments  by  the  same  exporter  to  the  same  destination.    S.  14209,  14777. 

When  merchandise  exported  with  benefit  of  drawback  is  landed  at  one  foreign  port  for 
entry  and  transportation  to  an  ulterior  foreign  port,  the  landing  certificate  must  be  executed 
at  the  port  of  first  arrival  by  the  consignee  who  makes  the  entry  for  transportation  beyond. 

These  forms  are  specially  adapted  to  the  export  of  distilled  spirits,  but  the  same  proof 
of  landing  in  a  foreign  country  is  required  to  cancel  a  bond  given  for  the  exportation  of  domestic 
tobacco,  snuff,  and  cigars  under  the  internal-revenue  laws.    Cust.  Reg.,  art.  664. 

727.  General  directions.  Landing  certificates  must  be  signed  by  the  consignee  abroad. 
In  all  cases  where  practicable  the  signature  of  the  principal  should  be  affixed  to  the  document 
before  or  at  the  time  of  its  presentation  for  the  consular  certificate ;  in  no  case  should  the  signa- 
ture of  an  agent  be  accepted  unless  absolute  and  legal  proof  of  his  authority  is  produced.  (See 
Circular  August  13,  1907.) 

Consular  numbers  for  landing  certificates  should  be  commenced  on  the  1st  of  January 
in  each  year  and  continued  consecutively  during  the  entire  calendar  year.  The  number  should 
be  written  or  stamped  plainly  at  the  left-hand  upper  corner  on  the  face  of  the  certificate. 

When  fees  for  landing  certificates  are  reported  (paragraph  568),  the  numbers  placed  on 
each  certificate  should  appear  upon  the  return  of  fees,  as  in  the  case  of  invoices. 

A  register  of  landing  certificates  (Form  No.  134)  is  required  to  be  kept  by  consular  officers 
in  a  book  furnished  for  the  purpose. 

728.  For  merchandise  in  transit  to  Canada  and  Mexico  from  foreign  countries.  Section 
3005  of  the  Revised  Statutes  provides  that  all  merchandise  arriving  at  certain  ports  and  de- 
stined for  places  in  the  adjacent  British  provinces  or  in  the  Republic  of  Mexico  may  be  entered 
at  a  custom-house  and  conveyed  in  transit  through  the  territory  of  the  United  States  without 
pa3nment  of  duties,  under  such  regulations  as  the  secretary  of  the  treasury  may  prescribe. 

Bonds  for  merchandise  exported  to  Canada  under  this  law  may  be  canceled  under  the 
treasury  regulations,  on  receipt  of  a  certificate  of  inspection  and  exportation  made  by  the  col- 
lector of  customs  of  the  United  States  at  the  frontier  port  and  a  certificate  of  landing  in  Canada 
by  the  collector  at  the  Canadian  port  of  entry,  without  consular  verification.  Cust.  Reg.,  arts. 
437,  438. 

For  the  cancellation  of  the  bond  for  merchandise  in  transit  to  Mexico  under  section  3005 
of  the  Revised  Statutes  the  exporter  is  required  to  produce,  in  addition  to  the  certificate  of 
inspection  and  exportation  of  the  collector  at  the  frontier  port,  a  landing  certificate  (Form 
No.  184)  of  the  foreign  consignee  or  a  certificate  of  entry  from  a  Mexican  customs  officer,  veri- 
fied by  a  consular  officer  of  the  United  States  (Form  No.  185). 

The  holder  at  a  foreign  port  of  a  bill  of  lading  issued  to  him  by  the  common  carrier  may 
properly  be  considered  as  the  consignee  authorized  to  execute  the  landing  certificate.    S.  10708. 
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ALASKA: 

foreign  corporations  in,  537,  538. 
ANTI-TRUST  LAWS:  see  TRUSTS. 
ARIZONA: 

foreign  corporations  in,  539. 
ARKANSAS: 

foreign  corporations  in,  539 — 541. 
ARTICLES  OF  INCORPORATION,  13—16. 

contents  generally,   13,   14. 

corporate  dviration,  14. 
name,  14. 
purpose,  15. 

first  directors,   15. 

place  of  business,   14. 

provisions  as  to  capital,   15,   16. 

signing  and  recording,   16. 

unlawful  purpose,  15. 


BILL  OF  SALE: 

of  ship,  recording,  629. 
BONDS,  CORPORATION: 

coupons  for  interest,  89. 

enforcement  of,  91,  92. 

issue  of,  87,  88. 

maturity,  90. 

negotiability,  88. 

priorities,  92. 

receiver,  92. 

transfer,  89. 
BY-LAWS,  22,  23. 


B 


C 


CALIFORNIA:  CORPORATIONS: 

articles  of  incorporation,  125,  126. 

assessments  of  stock,   136 — 138. 

acquisition  of  real  property,  141. 

amendment  of  articles  of  incorporation,  141. 

banking  corporation  may  elect  to  have  capital  stock,  128. 

bonds,  lost  or  destroyed,  135. 

books  of  banking  corporations,   132. 

by-laws,  128,   129. 

bonded  indebtedness,  increase  and  reduction  of,  139 — 141. 

change  of  name,  128. 

calls,  136—138. 

certificate  of  incorporation,   127. 

certificates  for  stock,  133,  134. 

corporate  powers,  138 — 144. 

capital,  increase  and  reduction  of,  130,  139 — 141. 

co-operative  corporations  and  associations,  147 — 149. 

consolidation  of  co-operative  associations,  149. 

change  of  principal  place  of  business,  132. 

change  of  name,   150. 

combinations  to  obstruct  sale  of  live  stock,  602,  603. 

definitions,  124. 

directors,  128 — 130. 

misconduct  by,  151,   152. 

dissolution,  144. 
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dissolution  of  co-operative  associations,   149. 

dividends,  130. 

examination  into  affairs  of  corporation,   144. 

elections,   130,   131. 

erroneous  filing  of  articles,  correction  of,   142. 

execution  against  corporate  property,  144. 

extension  of  corporate  existence,  145. 

execution  against  co-operative  associations,   148. 

filing  of  articles  of  incorporation,   127. 

false  reports,  152. 

formation,   125  ei  seq. 

fraudulent  insolvency  and  frauds  in  management,   151,   152. 

foreign  corporations,  145 — 147. 

liability  of  stockholders,  133. 

lost  or  destroyed  records,   142,   143. 

meetings,   131,  132. 

public  and  private  corporations,   124. 

prerequisites  to  fUiag  articles,   126,  127. 

prospectus,  unauthorised  use  of  names  in,   151. 

provisions  of  the  Constitution,   122 — 124. 

records,   142,  143. 

sale  of  property  under  execution,   144. 

sale,  lease  or  transfer  of  business,   141,  142. 

stock,  stockholders,  133 — 138. 

transfer  of  shares,  134. 

trade  disputes,  com^binations  in,  603. 

trusts,  603—606. 

voluntary  dissolution,  149,  150. 

word  "trust"  not  to  be  used  in  corporate  name  unless  authorised,   126. 
CALLS  ON  SHARES,  35,  36. 
CANAL  ZONE:  CORPORATIONS: 

limitations;  attachment,   154. 

receiver,   153. 
CAPITAL:  see  CORPORATION. 

increase  of,  45 — 47. 

reduction  of,  47,  48. 
CATTLE,  IMPORTATION  OF,  630,  639,  640. 
CERTIFICATE  OF  SHARES:  see  SHARES. 
CERTIFICATION  OF  INVOICES,  635—638. 
CHARTER:  see  CORPORATION. 
COLORADO: 

foreign  corporations,  541 — 544. 
COLUMBIA: 

foreign  corporations,  544. 

trusts,  599. 
COMBINATIONS,  UNLAWFUL: 

Alabama,  534. 

California,  602—604. 

federal  statutes,  598 — 602. 

IlUnois,  606—608. 

New  York,  609,  610. 

Wisconsin,  525,  533. 
COMMERCIAL  CORPORATIONS:  see  CORPORATION. 
COMMERCIAL  TREATIES:  see  TREATIES. 
COMPANY:  see  CORPORATION. 
COMPETITION: 

restraint  of:  see  TRUSTS. 
CONNECTICUT:  CORPORATIONS,  154—174. 

acquisition  of  own  stock,   156. 

annual  reports  and  returns,  161,   162,   171. 

alteration  of  charter,  163. 

Act  of  1901  .  .  165—169. 

amendment  of  certificate  of  incorporation,  167. 

causing  insolvency  by  reducing  stock,   155. 

corporations  under  special  charters,  163 — 165. 

certificate  of  incorporation,  166,  167. 

consolidation,  168. 

corporations  without  capital  stock,  170,  171. 
dissolution  of,  172,  173. 
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dissolution,   160,   161,   172,   173. 
dividends  restricted,   154. 
directors,   155. 

formation  under  Act  of  1901  . .  166. 
foreign  corporations,   169,   170. 
investment  companies,   162,   163. 
lien  on  stock,  158. 
loans  to  officers,   155. 
meetings,  158. 

name  and  location,  powers,   154. 
pledge  of  stock,   157. 
receivership,   159. 
repeal  of  charter,   163. 
stock  certificates,   155,   157,   165. 
sharing  profits  with  employees,   155. 
stock  subscriptions,  156,   157. 

sale  of  shares  in  mining  and  oil  corporations,   173,  174. 
stockholders'  liability,  157. 
sale  of  corporate  property,   159. 
tax  on  capital  stock,   165. 
transfer  of  stock,  158. 
voluntary  dissolution,   160,   161. 
CONSULAR  REGULATIONS,  629—644. 
answers  to  inquiries  of  citizens,  630. 

certificate  for  transit  of  merchandise  to  Canada  and  Mexico  from  foreign  countries,  644. 
convict-made  merchandise,  643. 

discrimination  against  products  of  the  United  States,  631. 
documentation  of  merchandise  for  free  entry,  639 — 641. 
flag  of  United  States,  right  to  fly,  629. 
foreign-built  vessels,  630. 
importation  of  neat  cattle  and  hides,  630. 

invoices  &c.  of  imported  merchandise,  631 — 639:  see  IMPORTATION, 
landing  certificates  of  exported  merchandise,  643,  644. 
marks  of  country  of  origin,  642,  643. 
record  of  bills  of  sale  of  ships,  629. 

reports  for  use  of  Treasury  and  Agriculture  Departments,  631. 
returned  American  merchandise,  641 — 643. 
sea  letters,  629. 

sealing  cars  entering  the  United  States  from  Canada,  639. 
transfer  of  ships  abroad  to  citizens  of  the  United  States,  629,  630. 
tonnage  fees,  630,  631. 

use  of  consul's  name  as  a.  business  reference,  630. 
CONTRACT: 

of  corporation,  form  of,   20. 

iUegal  or  prohibited,  21. 

liability  of  directors  on,  29. 
of  directors  with  corporation,  30,  31. 
of  promoters,  24,  25. 

restricting  voting  rights  of  shareholders,  43,  44. 
with  foreign  corporation,   104,   106,   107. 
CORPORATION: 

articles  of  incorporation,   13 — 16. 

contents  generally,  13,  14. 

corporate  duration,   14. 

corporate  name,   14. 

corporate  purpose,   15. 

first  directors,  15. 

place  of  business,   14. 

provisions  as  to  capital,   15,   16. 

signing  and  recording,   16. 

unlawful  purpose,   15. 
authorization,  forms  of,  11. 
amendment  of  by-laws,  23. 

of  charter,  45,  53. 
appointment  of  officers,  32. 

acts  as  to  which  votes  by  shareholders  required,  44  et  seq. 
adjournment  of  general  meetings,  51. 
acquisition  of  shares  by,  in  another  corporation,  74. 
amalgamation,  72 — 74. 


648  INDEX. 

CORPORATION — continued 

actions  by  and  against,  74 — 76. 
assignment  by,  for  benefit  of  creditors,  77. 
beginning  of  corporate  existence,   16. 
by-laws,  22,  23. 
bonds,  coupons  for  interest  on,  89. 

issue  of,  87,  88. 

maturity  of,  90. 

negotiability  of,  88. 

transfer  of,  89. 
bondholders,  enforcement  of  security  of,  91,  92. 

priority  of,  92. 

realisation  of  security  by,  92. 

receiver  for,  92. 

trustee  for,  91. 
classification  of  Acts  of  various  States,   12. 
change  of  name,   14. 
charter,  procuring  the,   16. 
corporate  powers,   18 — 21. 
contracts  of,  form  of,  20. 

liabiUty  of  directors  on,  29. 
combinations,  power  to  enter  into,  21. 

combinations  in  restraint  of  trade,  598 — 602;  and  see  TRUSTS, 
calls  on  shares,  35,  36. 

contracts  restricting  rights  of  shareholders  to  vote,  43,  44. 
changes  of  capital  stock,  45  et  seq. 
consolidation,  72 — 74. 
creditors,  rights  of,  76 — 87. 

against  directors  and  officers,  86,  87. 

against  shareholders,  79 — 86. 

against  transferees  of  corporate  property,  76,  77. 

appointment  of  receiver,  79. 

generally,  76. 

insolvency  as  affecting,  77,  78. 

set-off,  78. 

to  enforce  payment  of  subscriptions,  80 — 82. 
definition,  10. 
de  facto  and  de  jure,  17. 
defective  organization,  17,   18. 
directors,  contracts  and  dealings  with  corporation  by,  30,  31. 

criminal  liability,  30. 

delegation  of  powers,  28. 

duties  and  Uabilities,  29,  30. 

first,  election  of,  23. 

habihty  for  illegal  payment  of  dividends,  63. 

meetings  of,  28. 

nature  of  position,  26. 

powers,  27,  28. 

profits  arising  from  office,  31,  32. 

quorum,  28. 

remuneration,  31. 

jrights  of  creditors  against,  86,  87. 

selection,  number,  qualification,  26. 

shareholders'  smts  for  wrongs  of,  55. 

term  of  office,  resignation,  removal,  27. 
discount,  issue  of  bonds  at  a,  87. 
dissolution,  65 — 71. 

effect  of,  69,  70. 

foreign  corporations,  116. 

forfeiture  of  franchises,  66,  67. 

generally,  65. 

involuntary,  brought  about  by  creditors  or  shareholders,  69. 

modes  of,  65 — 69. 

voluntary  surrender  of  charter,  68. 

winding  up  after,  70,  71. 
dividends,  59 — 63. 

declaration  of,  power  and  duty  of  directors,  59. 

effect  of  declaration  of,  on  rights  of  shareholders,  61. 

forms  of,  60,  61. 

illegally  paid,  63. 
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sources  of,  59,  60. 

tenant  for  life  or  years  and  remainderman,  62,  63. 

who  entitled  to,  61 — 63. 
double  taxation,  96. 
estoppel  by  share  certificate,  39,  40. 
extension  of  corporate  existence,  71. 
evidence  of  incorporation,  75. 
eminent  domain,  94. 
federal  tax  law,  610 — 614. 
function  of  the  State,  11. 
formation  of,   10  et  seq. 
forfeiture  of  franchises,  66,  67. 
franchises,  taxation  of,  98,  99. 
foreign  corporation,   100 — 116. 

adoption  of,  113. 

actions  by,  in  State  Courts,  108,  109. 

attachment  and  garnishment,  112. 

contracts  with,   104,  106,   107. 

control  of  domestic  State  over  conduct  of  business  of,   114 — 116. 

control  of  State  Courts  over  internal  affairs  of,  114 — 116. 

dissolution  of,   116. 

domestication  of,   113,  114. 

dealings  with  property,  107,   108. 

"doing  business",   105 — 107. 

definition,   100. 

equal  protection  of  laws,   103. 

insolvency  of,  115,   116. 

internal  affairs  of,  114 — 116. 

judgment  against.  111,  112. 

licence  fee,  105. 

power  to  act  outside  chartering  State,   100 — 105. 

proceedings  in  rem  against,  112. 

procedure  in  suits  by,   109. 

privilege  tax  on,  99. 

receiver,   116. 

right  to  sue  in  State  Courts,   108,   109. 

reports,   114. 

rule  of  comity,   101. 

State  statutes  concerning:  see  FOREIGN  CORPORATIONS. 

statutory  restrictions  on  admittance,  102 — 106. 

suits  against,  110 — 113. 

service  of  process  on,  110,   111. 

Statutes  of  Umitation,  113. 

taxation,  102. 
general-  meetings,  49 — 52. 
irregularities  in  formation,  17,  18. 
interpretation  of  enabling  statute,  18. 
illegal  and  prohibited  contracts,  21. 
income  tax  on,  610 — 614. 
increase  of  capital,  45 — 47. 
insolvency  of,  77,  78,   115. 
interstate  commerce,  102. 
judicial  intervention  in  affairs  of,  54 — 59. 

disquahfioations  barring  shareholder,  57,  58. 

foreign  corporation,   115. 

parties  to  suits  by  shareholders,  58. 

right  of  shareholder  who  became  such  subsequent  to  the  act  complained  of,  57,  58. 

result  of  judgment  in  action  by  shareholder,  59. 

shareholders'  bill,  54  et  seq. 

ultra  vires  acts,  54,  55. 

who  in  entitled  to  bring  shareholders'  bill,  57,  58. 

wrongs  against  corporation  by  third  persons,  56. 

wrongs  by  majority  of  shareholders,  56. 

wrongs  of  directors,  55,  56. 
legislative  control  over,  92 — 94. 

licence  fee  for  admission  of  foreign  corporation,  105. 
management,  24 — 33. 
meeting,  organization,  22. 
monopolies,  federal  statutes,  598 — 602;  and  see  TRUSTS. 
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mortgages  and  charges,  90 — 92. 

nature  of,  10. 

net  profits,  what  are,  60. 

notice  of  general  meeting,  50,  51. 

negotiability  of  share  certificates,  39,   119,   120. 

notice  of  organization  meeting,  22. 

organization  taxes  and  fees,  16. 

organization  after  incorporation,  22. 

officers,  32,  33. 

police  power  of  State,  93. 

proof  of  incorporation,  75,  76. 

preferences  of  creditors,  77,  78. 

personal  liability  of  shareholders  to  creditors,  82 — 86. 

proxies,  43. 

preferred  shares,  48,  64,  65. 

promotion,  11. 

power  to  acquire  shares  in  own  or  another  corporation,   19. 

to  take  and  hold  property,   19. 

to  alienate  property,  20. 

to  borrow  and  incur  debts,  20. 
promoters,  compensation  for  services,  24. 

dealings  with  corporation,  25,  26. 

liability  of  corporation  on  contracts  of,  24. 

liability  of,  on  contracts,  25. 
to  corporation,  25,  26. 

secret  profits,  26. 
qualification  of  incorporators,   12,   13. 
quorum  at  general  meeting,  51. 
quasi  consolidation,  73,  74, 
repeal  of  charter,  65,  92. 
reorganization,  72. 
receiver,  right  of  creditors  to  appointment  of,  79. 

of  foreign  corporation,   116. 
reduction  of  capital,  47,  48. 
remuneration  of  directors,  31. 

of  officers,  33. 
restraint  of  trade,  combinations  in,  598 — 602;  and  see  TRUSTS, 
selection  of  State  of  incorporation,  11,  12. 
special  powers,  19,  21. 
shares,  acquisition  of,  33 — 40. 

alteration  of  certificate,  121. 

calls,  35,  36. 

change  of  par  value,  48. 

conditional  subscription,  35. 

contract  of  subscription,  34,  35. 

delivery  of  unindorsed  certificate,  120. 

estoppel,  39,  40. 

execution  against,  120,   121. 

forfeiture  of,  37. 

issue  of,  23. 

of  preferred  or  other  special  classes,  48. 

lost  and  destroyed  certificates,  121. 

new  subscriptions  for,  46,  47. 

nature  of,  33. 

negotiabiUty  of  certificates,  39,  119,   120. 

over-subscription,  35. 

preferred,  48,  64,  65. 

payment  for,  35,  36. 

right  of  creditors  to  enforce  subscriptions,  80 — 82. 

registration  of  transfer,  38,  39. 

rescission  of  transfer,  119. 

special  classes  of,  64,  65. 

subscriptions  for,  33 — 35. 

subscription  induced  by  fraud,  34. 

taxation  of,  99. 

transfer  of,  38 — 40,  118—122. 

warranties  on  transfer  of,   120. 

who  may  subscribe,  34. 

who  are  liable  to  pay  calls   &e.,  36>. 
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shareholders, 

action  by,  for  injuries  to  the  corporation,  54 — 58. 
corporate  acts  for  which  votes  of,  required,  44  et  seq. 
control  over  board  of  directors,  45. 
creditors,  rights  of,  against,  79—86. 
defence  by,  in  suit  against  corporation,  56. 
limitations  on  right  to  vote,  52. 
meetings  of,  22,  49 — 52. 
personal  liabihty  to  creditors,  82 — 86. 
preferred,  48,  64,  65. 
parties  to  suits  by,  58. 
powers  of  majority,  52 — 54. 
amendment  of  charter,  53. 
requirement  of  good  faith,  53. 
proxies,  43. 

rights  of,  to  vote,  contracts  restricting,  43,  44. 
to  evidence  of  membership,  40. 
to  inspect  books  and  papers,  40,  41. 
to  share  in  conducting  business,  il  et  seq. 
to  vote,  41 — 43. 
on  increase  of  capital,  46,  47. 
to  deal  with  corporation,  52. 
to  invoke  judicial  intervention,  54  et  seq. 
to  dividends,  59  et  seq. 
special  classes  of,  64,  65. 
who  entitled  to  vote  as,  42. 
wrongs  by  majority  of,  56. 
shareholders'  bill,  54  et  seq. 
scrip  dividends,  61. 
stock  dividends,  60,  61. 
subscriptions  for  new  stock,  46,  47. 
surrender  of  charter,  68. 
succession,  71 — 74. 
service  of  process  on,  75,  110,   111. 
set-off,  78,  79. 

statutory  liability  of  shareholders  to  creditors,  82 — 86. 
statutes  concerning,  117  et  seq.:  see  under  names  of  the  various  States. 
taxation,  94 — 99. 

corporations  engaged  in  interstate  commerce,   102. 
double  taxation,  96. 
exemptions,  95. 
Federal  Tax  Law,  610 — 614. 
foreign  corporations,  102. 
income  tax,  610 — 614. 
of  capital  stock,  97,  98. 
of  corporation  property,  96,  97. 
of  franchises,  98,  99. 
of  shares,  99. 

privilege  tax  on  foreign  corporations,  99. 
power  to  tax  generally,  94. 
restrictions  on  power  to  tax,  95. 
transfer  of  shares,  38 — 40,  118 — 122. 
trusts,  598—602;  and  see  TKUSTS. 
ultra  vires  acts,  21,  54,  55. 
Uniform  Stock  Transfer  Act,   118—122. 
voluntary  dissolution,  68. 
voting  trusts,  44. 
workijQg  agreements,  74. 
COUPONS,  89. 

CREDITORS  OF  CORPORATION,  RIGHTS  OF: 
against  directors  and  officers,  86,  87. 
against  shareholders,  79 — 86. 

against  transferees  of  corporate  property,  76,  77. 
appointment  of  receiver,  79. 
generally,  76. 

insolvency  as  affecting,  77,  78. 
set-off,  78. 
to  enforce  pajonent  of  subscriptions,  80 — 82. 
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DEBENTURES:  see  BONDS. 
DELAWARE:  CORPORATIONS,  174—192. 

amendment  of  charter,  179. 

board  of  directors,  176. 

by-laws,  177. 

certificate  of  incorporation,   175,  176. 

classes  of  stock,  177. 

certificate  of  payment  of  stock,  179. 

change  of  location  of  principal  office,  190. 

directors,   181. 

dividends,  182. 

dissolution,  183 — 188. 

first  meeting,  177. 

forfeittire  of  charter  for  failure  to  conunence  business,  188. 

foreign  corporations,  191,  192. 

increase  and  reduction  of  stock,  180. 

Uabihty  of  officers,  184. 

of  stockholders,  178. 

loans  to  officers,  182. 

lost  and  destroyed  certificates,  188,  189. 

meetings  of  stockholders,  182. 

merger  and  consolidation,  186,  187. 

number  of  persons  required,  174. 

officers,  176. 

provisions  of  Constitution,  174. 

purposes,   174. 

powers,  175. 

renewal  of  charter,  189,  190. 

sale  of  franchise,  188. 

service  of  process,   184. 

transfer  of  stock,  178,  189. 

votes  of  stockholders,  178. 

voting  list,  181. 
DIRECTORS: 

contracts  and  dealings  with  corporation,  30,  31. 

criminal  liabiUty,  30. 

delegation  of  powers,  28. 

duties  and  UabUities,  29,  30. 

first,  election  of,  23. 

illegal  payment  of  dividends,  Hability  for,  63. 

meetings  of,  28. 

nature  of  position,  26. 

number  of,  26. 

powers,  27,  28. 

profits  arising  from  office,  31,  32. 

qualification,  26. 

quorum,  28. 

remuneration,  31. 

resignation  and  removal,  27. 

rights  of  creditors  against,  86,  87. 

selection  of,  26. 

term  of  office,  27. 

wrongs  of,  shareholders'  suits  for,  55. 
DISCOUNT: 

issue  of  bonds  of  corporation  at,  87. 
DISSOLUTION  OF  CORPORATIONS,  66—71. 

effect  of,  69,  70. 

foreign  corporations,   116. 

forfeiture  of  franchises,  66,  67. 

generally,  65. 

involuntary,  69. 

modes  of,  65 — 69. 

voluntary  surrender  of  charter,  68. 

winding-up  after,  70,  71. 
DIVIDENDS,  59—63. 

declaration  of,  power  and  duty  of  directors,  59. 

effect  of  declaration  of,  on  rights  of  shareholders,  61. 
,   forms  of,  60,  61. 

illegal  payment  of,  63. 
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DTVIDEiUBS— continued 
sources  of,  59,  60. 

tenant  for  life  or  years  and  remainderman,  62,  63. 
who  entitled  to,  61 — 63. 

EMINENT  DOMAIN,  94. 
ESTOPPEL: 

by  share  certificate,  39,  40. 
EVIDENCE: 

of  incorporation,  75. 
EXPORTS: 

landing  certificates,  643,  644. 
FEDERAL  CORPORATION  TAX  LAW,  610—614. 
FLORIDA: 

foreign  corporations,  544,  545. 

F 
FOREIGN  CORPORATION: 
adoption  of,   113. 

actions  by,  in  State  Courts,  108,  109. 
Alabama,  534 — 537. 
Alaska,  537,  538. 
Arizona,  539. 
Arkansas,  539 — 541. 
attachment  and  garnishment,  112. 
California,   145—147. 
Colorado,  541 — 544. 
Columbia,  544. 
Connecticut,  169,  170. 
contracts  with,  104,   106,   107. 

control  of  domestic  State  over  business  of,  114 — 116. 
control  of  State  Comets  over  internal  affairs  of,  114 — 116. 
dealings  with  property,   107,  108. 
definition  of,   100. 
Delaware,  191,  192. 
dissolution,   116. 
"doing  business",   105 — 107. 
domestication  of,   113,  114. 
equal  protection  of  laws,   103. 
Florida,  544,  545. 
Georgia,  546,  547. 
Hawaii,  547,  548. 
Idaho,  549,  550. 
lUinois,  197,  203—205,  210. 
Indiana,  550 — 553. 
insolvency  of,   115,   116. 
internal  affairs  of,  114 — 116. 
Iowa,  533—555. 
judgment  against.   111,   112. 
Kansas,  555 — 557. 
Kentucky,  557 — 559. 
licence  fee,  105. 
Louisiana,  222,  223. 
Maine,  237,  238,  243,  244. 
Maryland,  559 — 561. 
Massachusetts,  257—261,  263. 
Michigan,  282—284,  295. 
Minnesota,  302,  303. 
Mississippi,  561,  562. 
Missouri,  562 — 565. 
Montana,  566—667. 
Nebraska,  567—569. 
Nevada,  570—572. 
New  Hampshire,  572. 
New  Jersey,  325—327. 
New  Mexico,  573,  574. 
New  York,  348—350,  393,  394. 
North  Carolina,  574—576. 
North  Dakota,  576. 
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Ohio,  399—401. 

Oklahoma,  577. 

Oregon,  578 — 581. 

Pennsylvania,  458,  468—472. 

Philippines,  488,  489,  491. 

Porto  Rico,  499,  500. 

power  to  act  outside  chartering  State,  100 — 105. 

proceedings  in  rem  against,   112. 

procedure  in  suits  by,   109. 

privilege  tax  on,  99. 

receiver,   116. 

reports,   114. 

Rhode  Island,  581,  282. 

right  to  sue  in  State  Courts,  108,  109. 

rule  of  comity,  101. 

service  of  process  on,   110,   111. 

South  Carolina,  582 — 584. 

South  Dakota,  584,  585. 

statutory  restrictions  on  admittance,  102 — 106. 

Statutes  of  Limitation,   113. 

suits  against,  110 — 113. 

taxation,  102. 

Tennessee,  585 — 587. 

Texas,  587 — 589. 

Utah,  589. 

Vermont,  590,  591. 

Virginia,  516,  592—594. 

Washington,  595—597. 

Wisconsin,  522 — 525. 

Wyoming,  597,  598. 
FORFEITURE: 

of  franchises  of  corporation,  66,  67. 

of  shares,  37. 
FREE  ENTRY,  639—641. 

G 

GEORGIA: 

foreign  corporations,   546,   547. 

H 

HAWAII: 

foreign  corporations,  547,  548. 

service  of  process  on  corporations,  548. 

I 

IDAHO: 

annual  reports  of  corporations,  549. 
articles  of  incorporation,  filing,  549,  550. 
foreign  corporations,  549,  550. 
service  of  process  on  corporations,  550. 
ILLINOIS:  CORPORATIONS,   192—210. 

authority  to  mining  and  manufacturing  companies  to  hold  shares  of  capital  stock  &c.,  197. 
annual  report,   197 — 199. 
authority  to  act  by  attorney,  205. 
by-laws  of  corporations,  194. 

of  co-operative  associations,  209. 
calls,  194,  195. 

change  of  name,  place  of  business,  objects   &c.,  199 — 201. 
consoUdation  of  railroads,  201. 
change  of  number  of  directors,  201. 
consolidation  of  corporation,  202. 
co-operative  associations,  205,  209. 
directors,  194. 
dissolution  202,  203. 

of  co-operative  association,  209. 
executors  &c.  of  stockholders,  196. 
forfeiture  of  charter  of  co-operative  association,  209. 
foreign  corporations,  197,  203 — 205,  210. 
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ILLINOIS:  CORPORATIONS— cowiinwed 

increase  or  reduction  of  capital,  199 — 201. 
licences,  192. 

loans  by  foreign  corporations,  210. 
liability  of  stockholders,  194,  195. 
meetings  of  stockholders,  196. 
miscellaneous  provisions,  195 — 197. 
officers,  194. 
organization,  193. 

of  co-operative  association,  206. 
pools,  trusts,  and  combines,  606 — 608. 
powers,   193. 
purposes,   192. 

shareholders  in  co-operative  associations,  207,  208. 
suits  against  stockholders,  196. 
transfers  of  stock,  194,  195. 
trusts,  606—608. 
IMPORTATION : 

agent,  signature  of  invoices  and  declaration  by,  634. 
animals  for  breeding  purposes,  639,  640. 
bullion,  632. 

certified  invoices  reqxiired,  632. 
certification  of  invoices,  635 — 637. 
consignee  deemed  owner,  632. 
consignment  for  sale,  634,  635. 
consular  corrections,  637. 
currency  certificates,  638. 
convict-made  merchandise,  643. 
declaration  of  port  of  entry,  635. 
descriptive  lists,  638. 
documentation  for  free  entry,  639 — 641. 
fee  for  certification  of  iavoiees   &e.,  638. 
goods  exported  without  sale,  635. 
immediate-transportation  ports,  632. 
invoices,  632—638. 
market  value,  how  ascertained,  636. 
mineral  waters,  640. 
marks  of  country  of  origin,  642,  643. 
neat  cattle  and  hides,  630. 
ports  of  entry,  631. 
personal  effects,  632. 

products  of  American  fisheries,  641,  642. 
re-imported  American  merchandise,  641 — 643. 
retaUatory  tariff  provisions,  639. 
small  lots,  632. 

shipper's  declaration,  633,  634. 
samples,  636,  637. 
transit  goods,  632. 

verification  of  invoices   &c.,  635,  636. 
works  of  art,  640,  641. 
IMPORT  TRADE: 

trusts  in  restraint  of,  599,  600. 
INCOME  TAX: 

on  corporations,  610 — 614. 
INDIANA: 

foreign  corporations,  550 — 553. 
INSOLVENCY: 

of  corporation,  77,  78. 
of  foreign  corporation,   115,  116. 
INTERPRETATION : 

of  treaties  627—629. 
INTERSTATE  COMMERCE,   102. 
INVOICES:  see  IMPORTATION. 

IOWA: 

foreign  corporations,  553 — 555. 

J 

JOINT  STOCK  COMPANY:  see  CORPORATION. 
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KANSAS: 

foreign  corporations,  555 — 557. 
KENTUCKY: 

foreign  corporations,  557 — 559. 


LANDING  CERTIFICATES,  643,  644. 
LICENCE  FEE: 

foreign  corporations,   105. 
LIEN: 

of  corporation  on  shares,  37. 
LOUISIANA:  CORPORATIONS,  210—223. 

amendment  of  charter,  213. 

annulment  of  charter,  219. 

charter,  contents  of,  213. 

copies  of  books  as  evidence,  214. 

oonsoUdation,  218. 

defunct  corporations,  receivers  of,  222. 

dividends,  217,  218. 

domicile,  215. 

dissolution,  212. 

foreign  corporations,  222,  223. 

forfeiture  of  charter,  213,  219. 

increase  or  reduction  of  capital,  216,  217. 

liability  of  stockholders,  213,  215. 

liquidation,  214. 

meetings,  215. 

mortgages,  218. 

nature  of  corporations,  their  use  and  kinds,  210. 

organization,  212,  215,  216. 

powers,  213. 

receivers,  220 — 222. 

recording  mortgages,  214. 

rights,  privileges  and  incapacities,  211,  212. 

service  of  process,  219. 

transfer  of  shares  (Stock  Transfer  Act),  118 — 122. 

validity  of  corporations  informally  organized,  216. 

M 

MAINE:  CORPORATIONS,  223—244. 
annual  returns,  228. 
change  of  name,  242,  243. 
certificate  of  incorporation,  225. 
change  in  charter,  230. 
corporate  powers,  230,  231. 
contracts,  234. 

by  agent,  240. 
duties  to  be  paid  by  corporations  chartered  by  special  statute,  224. 

on  incorporation,  225. 
dividends,  229. 
dissolution,  238. 

execution  against  property  for  debts,  237. 
executors  of  stockholders,  UabiUty  of,  238. 
formation  must  be  under  general  laws,  223. 
first  meeting,  225. 
foreclosure  of  mortgages,  234 — 237. 
foreign  corporations,  237,  238,  243,  244. 
forgery  of  certificates,  240,  241. 
instalment  bonds,  242. 
issue  of  new  shares,  230. 
hability  of  stockholders,  238 — 240. 
meetings,  225,  226. 
minority,  rights  of,  232 — 234. 
mortgages,  234 — 237. 
organization,  224. 

officers  and  their  duties,  226 — 229. 
purposes,  224. 

proceedings  against  stockholders,  239,  240. 
receivers,  241,  242. 
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MAINE:  CORPORATIONS— conimwed 
reduction  of  capital,  230. 
sale  of  franchises,  232. 
shares  and  shareholders,  229,  230. 

titles  indicative  of  trust  or  banking  business  not  to  be  used,  242. 
transfer  of  shares,  229. 
trusts  prohibited,  231,  232. 
MARKS: 

country  of  origin  on  merchandise,  642,  643. 
MARYLAND: 

foreign  corporations,  559 — 561. 
transfer  of  shares  (Stock  Transfer  Act),  118 — 122. 
MASSACHUSETTS:  CORPORATIONS,  245—263. 
Act  of  1903  .  .  245  et  aeq. 
appUcation  of  Act  of  1903  .  .  245. 
agreement  of  association,  246. 
articles  of  organization,  247. 
amendment  after  organization,  253,  254. 
annual  reports,  254 — 256. 
by-laws,  248. 

corporations  existing  before  1903  .  .  245. 
commissioner  of  corporations,  245. 
corporate  name;  corporate  powers,  246. 
certificate  of  incorporation,  247. 
co-operative  associations,  260. 
change  in  date  of  annual  meeting,  261. 
changes  in  officers,  262,  263. 
directors'  liability,  252,  253. 
dissolution,  256,  257. 

fees  in  respect  of  organization  and  filing,  259,  260. 
first  meeting,  246,  247. 
fishing  associations,  260. 
foreign  corporations,  257 — 260. 
foreign  banking  associations,  261. 
issue  of  stock,  248. 
increase  of  capital,  254. 

injunction  to  restrain  unauthorised  business,  262. 
meetings,  250,  251. 
officers,  249,  250. 
organization,  246 — 249. 
political  contributions,  263. 
payment  of  subscriptions,  248,  249. 
reduction  of  capital,  254. 
service  of  process  on  foreign  corporations,  263. 

of  trustee  process  on  foreign  corporations,  261. 
stock,  251,  252. 

stockholders'  UabUity,  252,  253. 
transfer  of  shares  (Stock  Transfer  Act),  118 — 122. 
unauthorised  banking,  262. 
MEETINGS: 

directors,  28. 
shareholders,  22,  49—52. 
MERCHANDISE: 

importation  of:  see  IMPORTATION. 
marks:  country  of  origin  &c.,  642,  643. 
MICHIGAN:  CORPORATIONS,  263—295. 
amendment  of  charter,  273. 
appUcation  for  dissolution,  277. 
appeals  in  dissolution  proceedings,  281. 
articles  of  association,  284 — 286. 
aimual  reports,  287 — 289. 
amendment  of  articles  of  association,  289. 
assessment  and  taxation,  291. 
by-laws,  269. 
books  of  account,  289. 
calls,  287. 
combinations,  270. 
change  of  name,  274. 
dissolution,  277—281. 

directors,  286,  294.  "^2 
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MICHIGAN :  CORPORATIONS— cowimMeti 
dividends,  290. 

execution  against  corporate  property,  291. 
extension  of  corporate  existence,  291,  293,  294. 
first  meeting,  269,  286. 
filing  list  of  shares,  293. 
foreclosure  of  mortgages,  274. 
formation,  282,  284. 
foreign  corporations,  282 — 284,  295. 
instalment  subscriptions,  287. 
individual  liability  of  stockholders,  270 — 272. 
injunctions  against  corporations,  274,  275. 
jurisdiction  over  officers,  275. 
lien  of  corporation  on  stock,  290. 
location  of  officers,  290. 

mining  and  manufacturing  associations,  winding-up  of,  264 — 269. 
meetings,  quorum,  votes,  287,  290. 
officers,  286. 

provisions  of  Constitution,  263,  264. 
powers  of  corporation,  269,  288. 
pledge  of  stock,  291. 
preferred  stock,  292. 
receiver,  266,  267,  277,  278. 
registers  of  stockholders,  272. 
recording  articles  of  association,  287. 
removal  of  place  of  business,  289. 
sale  of  property  and  franchises,  273. 
suits  against  corporations,  274 — 276. 
sequestration  of  corporate  property,  275. 
service  of  process,  281,  291,  294,  295. 
stock  certificates,  290,  291. 
transfer  of  stock,  270,  272,  289. 
voluntary  dissolution,  277 — 281. 
winding-up,  264 — 269. 

MINERAL  WATERS: 

importation  of,  640. 
MINNESOTA:  CORPORATIONS. 

amendment  of  certificate,  299. 

actions,  304,  305. 

assessments  in  winding-up,  actions  for,  307,  308. 

by-laws,  297. 

Constitution,  provisions  of  the,  295. 

certificate  of  organization,  296,  297. 

capital  stock,  classification  and  issue,  300. 

co-operative  associations,  303,  304,  308,  309. 

definitions,  295. 

duration;  renewal,  297. 

dissolution,  301,  305 — 308. 

dividends,  299. 

false  statements,  301. 

fees,  299. 

foreign  corporations,  302,  303. 

forfeiture  of  rights,  305,  306. 

insolvent  banks  and  insurance  companies,  306. 

liabihty  of  stockholders,  298,  299. 

management:  officers,  297,  298. 

meetings,  300. 

manufacturing  corporations,  303. 

piu-poses,  296. 

powers,  297. 

reports,  299. 

reorganization,  301. 

State  certificate  of  incorporation,  300. 

stock  certificates,  300,  301. 

transfer  of  stock,  298. 

voting,  298. 

winding-up,  307,  308. 
MISSISSIPPI: 

foreign  corporations,  561,  562. 
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MISSOURI: 

foreign  corporations,  562 — 565. 
MONOPOLIES: 

Alabama,  534. 

California,  602 — 606. 

federal  statutes,  598 — 602. 

Illinois,  606—608. 

New  York,  609,  610. 

Wisconsin,  525,  533. 
MONTANA: 

foreign  corporations,  565 — 567. 

N 
NEBRASKA: 

foreign  corporations,  567 — 569. 
NEGOTIABILITY: 

corporation  bonds,  88. 

share  certificates,  39,  119,   120. 
NEVADA: 

foreign  corporations,  570 — 572. 
NEW  HAMPSHIRE: 

foreign  corporations,  572. 
NEW  JERSEY:  CORPORATIONS,  309—339. 

assessements  on  stock,  313. 

amalgamation,  327 — 329. 

banking  powers  not  implied,  310. 

by-laws,  311. 

bonds,  issue  of,  in  lieu  of  preferred  stock,  336. 

calls,  313. 

charters  subject  to  legislative  alteration,  310. 

certificate  of  incorporation,  310,  311,  334. 

common  and  preferred  stock,  issue  of,  312. 

change  in  certificate,  313,  314,  334. 

consolidation,  327 — 329,  338. 

change  in  location  of  office,  332. 

cumulative  voting,  336. 

certificates,  reports   &c.  to  be  in  the  English  language,  338. 

directors  and  officers,  311. 

dividends,  314,  318,  319. 

dissolution,  314,  315,  336. 

elections,  315—318,  335,  336. 

execution  against  corporation,  320,  321. 

extension  of  corporate  existence,  331,  337,  338. 

errors  in  incorporating,  correction  of,  335. 

formation,  310,  311. 

foreign  corporations,  325 — 327. 

fees  on  fUing  certificates,  330. 

fraudulent  objects,  339. 

general  meetings,  312,  316 — 318. 

holding  shares  of  other  corporations,  319. 

increase  and  reduction  of  capital  &c.,  313,  314. 

insolvency,  321—324. 

lease  of  corporate  property,  335. 

lost  certificates  of  stock,  329,  330. 

liens  on  assets  in  winding-up,  324. 

merger  of  corporations,  327^329. 

mutual  associations,  331. 

notice  of  intention  to  repeal  charter,  339. 

penalty  for  failure  to  display  name,  318. 

powers  of  corporations,  309,  310. 

proof  of  claims  in  winding-up,  323. 

publication  of  list  of  corporations,  331. 

records,  preservation  of,  339. 

remedies  against  officers  and  shareholders,  325,  331. 

receivers,  321—324. 

reorganization,  322. 

stock  certificates,  312,  313. 

service  of  process,  324,  325,  340. 

sale  of  property  and  franchises,  332,  333. 

taxation,  329. 

42* 
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NEW  JERSEY:  CORPORATION  S—contrnwed 
transfers  of  stock,  312. 
winding-up,  319,  320. 

words  not  to  be  used  as  part  of   name,  334. 
NEW  MEXICO: 

foreign  corporations,  573,  574. 
NEW  YORK: 

actions  by  and  against  corporations,  394,  395. 
Business  Gorporations  Law.  341 — 344. 
capital  stock,  payment  of,  342. 
consolidation  of  corporations,  342 — 344. 
fuU  liability  corporations,  342. 
incorporation,  341. 

reorganization  of  existing  corporations,  341. 
restrictions  on  commencement  of  business,  341. 
right  of  creditors  of  consolidated  corporations,  344. 
criminal  liability  for  frauds   &c.  in  connection  with  corporations,  396 — 398. 
Constitution,  provisions  of  the,  340. 
General  Corporation  Law,  344 — 379. 

amended  and  supplemental  certificates,  346. 
action  by  judgment  creditor  for  sequestration,  357. 
for  dissolution,  358—360. 
to  annul  corporation,  360,  361. 
to  dissolve  moneyed  corporation,  361 — 364. 
alteration  and  repeal  of  charter,  379. 
classification  of  corporations,  345. 
certificate  of  incorporation,  filing  and  recording,  345. 
corporate  name,  346. 
change  of  name,  354 — -356. 
definitions,  345. 

directors,  quorum  &c.,  352,  354. 
dissolution  without  judicial  proceedings,  367,  368. 
evidence,  certificate   &c.  as,  346,  347. 
election  of  directors   &c.,  351,  352. 

extension  and  revival  of  corporate  existence,  352,  353. 
foreign  corporations,  348 — 350. 
forfeiture  for  non-user,  352. 
judicial  supervision,  357. 

liability  of  directors  and  stockholders  in  action  by  creditors,  359,  360. 
Umitation  of  powers,  347,  348. 

miscellaneous  provisions  in  reference  to  proceedings,  376 — 379. 
permanent  receiver,  359. 
prohibition  of  banking  powers,  350. 
political  corporations  prohibited,  354. 
qualifications  of  incorporators,  345. 
receivers,  appointment  of,  generally,  377. 
authority  where  more  than  one,  369. 
commission  and  expenses,  376. 
dividends  and  surplus,  374. 
duties,  372 — 375. 
final  accounting,  375. 
powers,  369 — 372. 
permanent,  359. 

position  in  reference  to  property,  369,  373. 
renunciation  and  removal,  375. 
security  from,  368,  369. 
temporary,  358. 
sale  of  corporate  real  property,  356,  357. 
temporary  receiver  and  injunction,  358. 
voluntary  dissolution,  364 — 367. 
petition  for,  364,  365. 
proceedings  on  petition,  365. 
injunction  and  temporary  receiver,  365. 
hearing  and  decision,  366. 
permanent  receiver,  366. 
votes  and  proxies,  350,  351. 
Joint-Stock  Association  Law,  379,  380. 
Lien  Law  (mortgages  of  corporations),  393. 
service  of  process  on  domestic  and  foreign  corporations,  394. 
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Stock  Corporation  Law,  380 — 393. 

alteration  or  extension  of  business,  385. 

annual  report,  387. 

books  to  be  kept,  387. 

change  of  place  of  business,  383. 

combinations:  merger,  384. 

directors,  385,  386. 

financial  statement  to  stockholders,  393. 

foreign  corporations,  Uability  of  officers,  directors  and  stockholders,  393. 

increase  or  reduction  of  capital,  390,  391. 

inspectors,  387. 

issue  and  transfers  of  stock,  388,  389. 

liability  of  officers  for  false  reports   &c.,  388. 
jof  stockholders,  389,  390. 

lost  stock  certificates,  392. 

officers,  386. 

power  to  borrow  and  mortgage  property,  380. 

to  guarantee  bonds  of  other  corporations,  382. 

preferred  and  common  stock,  390. 

prohibited  transfers  to  officers  and  stockholders,  392. 

reorganization  on  sale  of  property  and  franchises,  382,  383. 

stock  and  stockholders,  388 — 393. 

subscriptions  to  stock,  389. 

validity  of  mortgages,  381. 

voluntary  sale  of  franchises  and  property,  384,  385. 
trusts  and  monopohes,  609,  610. 
when  foreign  corporation  may  sue  or  be  sued,  395. 
NORTH  CAROLINA: 

foreign  corporations,  574 — 576. 
NORTH  DAKOTA: 

foreign  corporations,  576. 

0 

OHIO:  CORPORATIONS. 

articles  of  incorporation,  401 — 403. 

annual  statement  to  stockholders,  406. 

amendment  of  articles  of  incorporation,  410. 

borrowing  pov/ers,  408,  409. 

bonds  and  mortgages,  408,  409. 

capital  stock,  405,  406. 

calls,  enforcement  of,  405. 

corporations  created  before  1851  .  .  411. 

dealings  with  real  estate,  404. 

directors  and  trustees,  404,  405. 

dividends,  410,  411. 

dissolution,  412. 

elections  of  directors,  402 — 404. 

foreign  corporations,  399 — 401. 

formation,  401 — 404. 

increase  of  capital,  407,  408. 

insolvency,  407. 

lost  and  destroyed  certificates,  405,  406. 

miscellaneous  provisions,  411. 

name  of  corporation,  402. 

pajmient  of  subscriptions,  402. 

preferred  stock,  405. 

purchase  of  stock  in  other  companies,  406. 

pohtical  contributions,  411. 

reduction  of  capital,  408. 

regulations  and  by-laws,  408. 

sale  of  entire  property,  409,  410. 

stock  certificates,  405. 

stockholders,  406—408. 

transfer  of  shares  (Stock  Transfer  Act),  118 — 122. 
OKLAHOMA: 

foreign  corporations,  577. 
OREGON: 

foreign  corporations,  578 — 581. 
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P 

PAINTINGS: 

exemption  of,  from  import  duty,  640,  641. 
PANAMA:  CORPORATIONS. 
attachment,   154. 
limitations,   154. 
receiver,  153. 
PENNSYLVANIA:  CORPORATIONS, 
acquisition  of  property,  417,  418. 
annual  statement  of  iron  and  steel  companies,  420. 
amendment  of  charter,  424,  425. 
authority  of  executors  or  trustees  to  unite  with  others  in  organization  of,  454. 

of  officers  to  act  as  directors,  456. 
by-laws,  415. 

bonds  and  mortgages,  416,  417,  421. 
Constitution,  provisions  of  the,  412,  413. 
charter  of  incorporation,  414. 
certificate  of  incorporation,  414. 
capital  stock,  416. 

certificate  of  due  filing  of  reports  and  payment  of  taxes,  428,  429. 
change  of  corporate  titles,  446,  452. 

of  location  of  principal  office   &c.,  456. 
confirmation  of  titles  to  real  estate,  465. 
duty  of  Attorney-General  to  institute  proceedings,  452,  453. 
dissolved  corporation,  power  of  officers  to  convey  real  estate  of,  460,  461. 
exercise  of  franchises  after  expiration  of  charter,  468. 
escheat  of  property  to  Commonwealth,  455,  456,  464. 
executions  against  corporations,  446 — 450. 
elections,  415,  416,  426,  427,  452,  455. 
failure  by  corporation  to  exercise  its  powers,  426. 
formation,  413,  414. 
foreign  corporations, 

bonds  and  obligations,  validation  of,  472. 

for  manufacture  of  iron,  steel  and  glass,  powers  of,  469. 

holding  of  real  estate  by,  468,  469,  471. 

power  of,  to  become  corporations  of  Pennsylvania,  470,  471. 

prohibition  of  doing  business  without  authorised  agents  and  places  of  business, 
469,  472. 

service  of  process  on,  468. 

suits  against,  465. 

title  to  real  estate,  validation  of,  472. 
increase  of  capital  or  indebtedness,  418 — 420,  439 — 441. 
iron  and  steel  companies,  420,  421. 
investment  of  surplus  funds,  452. 
increase  or  reduction  of  par  value  of  shares,  441. 
judgment  debts  against  corporations,  recovery  of,  446,  447. 
letters  patent  of  incorporation,  454. 
Uability  of  stockholders,  41.7,  419,  421. 
management,  415,  426,  427,  455. 
merger  and  consolidation,  429,  443,  444. 
meetings,  451,  456. 
married  women  shareholders,  453. 
mechanical,  mining,  manufacturing   &c.  corporations, 

amount  of  capital  stock,  421. 

annual  certificates  of  assets   &c.,  422,  432. 

acquisition  and  alienation  of  property,  423,  432,  434. 

by-laws,  430. 

calls,  421,  430,  431. 

capital  stock,  430. 

compulsory  acquisition  of  property,  423,  424. 

corporation  stores  prohibited,  425. 

certificate  of  incorporation   &c.,  432. 

directors  and  officers,  430. 

dividends,  422,  431. 

enforcement  of  calls,  421. 

exercise  of  franchises  after  expiration  of  charter,  436. 

extension  of  charter,  436,  437. 

false  certificates,  432. 

first  meeting,  429. 

incorporation,  429. 
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PENNSYLVANIA  CORF  ORATIONS— continued 

increase  of  stock,  430,  433. 

liability  of  stockholders,  422,  432,  433. 
of  directors  for  debts,  422. 

loans  to  stockholders,  431. 

management,  430. 

meetings,  430. 

mortgages,  enforcement  of,  435,  436. 

number  of  incorporators,  429. 

objects,  429. 

reduction  of  capital,  431,  432. 

renewal  of  charter,  423. 

registration  of  stockholders,  435. 

service  of  process  on,  422,  453. 

transfer  of  shares,  430. 

winding-up,  436. 
number  of  incorporators,  413,  414,  427,  428. 
newspaper  corporations,  434. 
number  of  directors,  456. 

petition  for  permission  to  surrender  powers  or  for  dissolution  by  corporation,  460. 
power  to  deal  in  securities  of  other  corporations,  457. 

to  borrow  for  redemption  of  previous  loans,  454. 

of  legislature  to  annual  charter,  451. 
powers  generally,  413,  441. 
preferred  stock,  417,  437. 

piirchase  and  sale  of  patents,  corporation  for,  434. 
petroleum,  dealers  in,  434. 
proxies  and  voting,  437,  438,  444 — 446. 
quo  warranto,  jvrit  of,  461 — 464. 
quorum  of  directors  or  managers,  452. 
reduction  of  capital,  419,  438,  439,  441. 
registration,  419. 

real  estate,  sale,  leases  and  mortgages  of,  455. 
service  of  process,  447,  457 — 460. 

on  stockholders,  453. 
stock  certificates,  415,  439. 

sale  of  railroads,  canals,  turnpikes,  bridges   &c.,  441,  442. 
suits  against  corporations,  449 — 451. 
transfer  of  shares  (Stock  Transfer  Act),   118 — 122. 
writs  of  attachment,  ejectment  and  replevin,  service  of,  458. 
writs  of  summons   &c.,  service  of,  457,  458. 
PHILIPPINES:  CORPORATIONS. 

articles  of  incorporation,  473 — 477. 

acquisition  of  land   &c.,  477,  490. 

amendment  of  articles,  479. 

books,  records  and  reports,  inspection  of,  485,  486. 

by-laws,  480. 

calls,  483—485. 

certificate  of  incorporation,  477. 

continuance  after  expiration  of  charter,  490. 

definitions  and  classes  of  corporations,  473. 

dividends,  478. 

directors,  481,  482. 

default  in  payment  of  subscriptions,  483,  484. 

election  of  directors  and  officers,  481,  482. 

formation,  473 — 477. 

fee  for  filing  articles  of  association,  477. 

forced  sale  of  franchises,  486,  487. 

foreign  corporations,  488,  489,  491. 

general  powers,  477 — 480. 

government  inspection,  486. 

increase  or  reduction  of  capital,  478,  479. 

meetings,  480,  481. 

minutes,  485. 

misnomer,  489. 

officers,  482. 

ordinary  and  limited  partnerships,  490,  491. 

qualification  of  directors,  481. 

removal  of  directors,  482. 

sale  of  stock  for  default  in  payment  of  calls,  484,  485. 
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PHILIPPINES:  CORPORATIONS. 

fitock  and  stockholders,  482,  483. 

service  of  process  and  notices  on  foreign  corporation,  489. 

special  franchises  guaranted  by  Philippine  Commission,  491. 

voluntary  dissolution,  487,  488. 
POOLS:  see  TRUSTS. 
PORTO  RICO:  CORPORATIONS: 

articles  of  incorporation,  492. 

amendment  of  articles,  495. 

annual  reports,  497. 

by-laws,  493. 

commencement  of  corporate  existence,  493. 

certificates  as  to  paid  in  capital,  494. 

directors  and  officers,  493. 

dividends,  496. 

dissolution,  497 — 499. 

election  of  directors,  496,  497. 

first  meeting,  493. 

formation,  492. 

foreign  corporations,  499,  500. 

judicial  investigations  concerning  elections,  497. 

liabilities  of  stockholders,  494. 
of  directors,  499. 

meetings,  493,  494. 

payment  of  capital  stock,  495. 

powers,  491,  492. 

revocation  of  incorporation,  492. 

transfer  books,  496. 
PORTS  OF  ENTRY,  631,  632,  635. 
PREFERRED  SHARES,  48,  64,  66. 
PROMOTERS: 

compensation  for  services,  24. 

dealings  with  corporations,  25,  26. 

liability  of  corporation  on  contracts  of,  24. 

liability  of,  on  contracts,  25. 

to  corporation,  26,  26. 

secret  profits,  26. 
PROXIES,  43. 

B 

RECEIVER: 

for  corporation  bondholders,  92. 
of  foreign  corporation,  116. 

right  of  creditors  of  corporation  to  appointment  of,  79. 
RESTRAINT  OF  TRADE: 

combinations  in,  Alabama,  634. 

California,  602 — 604. 
federal  statutes,  598 — 602. 
Illinois,  606 — 608. 
New  York,  609,  610. 
Wisconsin,  525,  533. 
RHODE  ISLAND: 

foreign  corporations,  581,  582. 

S 
SEA  LETTERS,  629. 
SECRET  PROFITS: 

directors,  31,  32. 

promoters,  26. 
SERVICE  OF  PROCESS: 

on  corporation,  75. 

on  foreign  corporation,   110,   111:  and  see  FOREIGN  CORPORATIONS. 
SET-OFF: 

creditors  of  corporation,  78. 
SHARES: 

acquisition  of,  33 — 40. 

alteration  of  certificate,  121. 

calls,  35,  36. 

change  of  par  value,  48. 

conditional  subscription,  35. 
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SHARES — continued 

contract  of  subscription,  34,  35. 

delivery  of  unindorsed  certiificate,  120. 

estoppel,  39,  40. 

execution  against,  120,  121. 

forfeiture  of,  37. 

issue  of,  23. 

of  preferred  or  other  special  classes,  48. 
lost  and  destroyed  certificates,  121. 
nature  of,  33. 

negotiability  of  certificates,  39,  119,  120. 
new  subscriptions  for,  46,  47. 
over-subscription,  35. 
payment  for,  35,  36. 
preferred,  48,  64,  65. 
registration  of  transfer,  38,  39. 
rescission  of  transfer,  119. 

right  of  creditors  of  company  to  enforce  subscriptions,  80 — 82. 
special  classes  of,  64,  65. 
subscriptions  for,  33 — 35. 

induced  by  fraud,  34. 
taxation  of,  99. 
transfer  of,  38 — 40,  118 — 122. 
warranties  on  transfer  of,   120. 
who  may  subscribe,  34. 
who  are  liable  to  pay  calls   &c.,  36. 
SHAREHOLDERS : 

action  by,  for  injuries  to  the  corporation,  54 — 58. 

control  over  board  of  directors,  45. 

corporate  acts  for  which  votes  of,  required,  44  et  seq. 

creditors,  rights  of,  against,  79 — 86. 

defence  by,  in  suit  against  corporation,  56. 

limitations  on  right  to  vote,  52. 

meetings  of,  22,  49 — 52. 

parties  to  suits  by,  58. 

personal  Uabihty  to  creditors,  82 — 86. 

powers  of  majority,  52 — 54. 

amendment  of  charter,  53. 
requirement  of  good  faith,  53. 
preferred,  48,  64,  65. 
proxies,  43. 
rights  of,  on  increase  of  capital,  46,  47. 

to  vote,  contracts  restricting,  43,  44. 
to  evidence  of  membership,  40. 
to  inspect  books  and  papers,  40,  41. 
to  share  in  conducting  business,  41  e<  seq. 
to  vote,  41 — 43. 
to  deal  with  corporation,  52. 
to  invoke  judicial  intervention,  54  et  seq. 
to  dividends,  59  et  seq. 
special  classes  of,  64,  65. 
who  entitled  to  vote  as,  42. 
wrongs  by  majority,  56. 
SHAREHOLDER'S  BILL,  54  et  seq. 
SHIP: 

flag  of  United  States,  right  to  fly,  629. 
foreign-built,  630. 
recording  of  bill  of  sale,  629. 
sea  letters,  629. 

transfer  abroad  to  citizens  of  the  United  States,  629,  630. 
SOUTH  CAROLINA: 

foreign  corporations,  582 — 584. 
SOUTH  DAKOTA: 

foreign  corporations,  584,  585. 
STATUARY: 

exemption  from  import  duty,  640,  641. 
STATUTES: 

concerning  corporations.  111  et  seq.:  see  under  names  of  particular  States. 
abbreviations  used  in  citing,  117,  118. 
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STATUTES  OP  LIMITATION: 

foreign  corporations,   113. 
STOCK  TRANSFER  ACT,  118—122. 

T 

TAXATION: 

capital  stock  of  corporations,  97,  98. 

corporation  property,  96,  97. 

corporations  engaged  in  interstate  commerce,  102. 

double,  96. 

exemptions,  95. 

Federal  Tax  Law,  610—614. 

foreign  corporations,  99,  102. 

franchises,  98,  99. 

income  tax  on  corporations,  610 — 614. 

power  to  tax  corporations  generally,  94. 

privilege  tax  on  foreign  corporations,  99. 

restrictions  on  power  to  tax  corporations,  95. 

shares,  99. 
TENNESSEE: 

foreign  corporations,  585 — 587. 
TEXAS: 

foreign  corporations,  587 — 589. 
TONNAGE  FEES,  630,  631. 
TRANSFER: 

corporation  bonds,  89. 

shares:  see  SHARES. 
TREATIES  (COMMERCIAL): 

Argentine  Republic,  617. 

Austria-Hungary,  617. 

Belgium,  617. 

BoUvia,  617,  618. 

Borneo,  618. 

China,  618. 

Colombia,  619. 

Congo,  619. 

Corea,  619. 

Costa  Rica,  619. 

Cuba,  620. 

Denmark,  620. 

Egypt,  620. 

enforcement  of,   627 — 629. 

Ethiopia,  621. 

France,  621. 

Great  Britain,  621. 

Hanseatic  Republics,  621. 

history  of,  616. 

Honduras,  622. 

interpretation  of,  627 — 629. 

Italy,  622. 

Japan,  622,  623. 

Liberia,  623. 

Mecklenburg-Schwerin,  623. 

Morocco,  623. 

Muscat,  623. 

Netherlands,  623,  624. 

Norway  and  Sweden,  626,  627. 

Ottoman  Empire,  624. 

Paraguay,  624. 

Persia,  624. 

Prussia,  624. 

Russia,  625. 

Servia,  625. 

Siam,  625,  626. 

Spain,  626. 

Sweden  and  Norway,  626,  627. 

Switzerland,  627. 

Tonga,  627. 
Tripoli,  627. 

Zanzibar,  627. 
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TRUS'TS: 

Alabama,  534. 
California,  602 — 606. 
federal  statutes,  598 — 602. 
Illinois,  606 — 608. 
New  York,  609,  610. 
Wisconsin,  525,  533. 

U 

ULTRA  VIRES: 

acts  of  corporations,  21,  54,  55. 
UNIFORM  STOCK  TRANSFER  ACT,  118—122. 
UTAH: 

foreign  corporations,  589. 

V 

VERIFICATION: 

of  invoices   &c.  of  imported  merchandise,  635,  636. 
VERMONT: 

foreign  corporations,  590,  591. 
VIRGINIA:  see  WEST  VIRGINIA: 

annual  reports  of  corporations,  593. 

chartering  of  corporations,  592. 

foreign  corporations,  592 — 594. 

w 

WASHINGTON: 

foreign  corporations,  595 — 597. 
WEST  VIRGINIA:  CORPORATIONS. 

annulment  of  charter  or  privileges,  502. 
alteration  or  repeal  of  charter,  502. 
agreement  of  incorporation,  511,  512. 
certificate  of  incorporation,  502,  512 — 514. 
corporate  name,  502,  503. 
change  of  name,  503. 

of  location  of  principal  office,  615. 
certificates  of  stock,  505,  506. 
change  in  par  value  of  shares,  514. 
copies  of  certificates  of  incorporation,  515. 
dissolution  or  expiration,  500,  509,  510. 
dividends,  506. 
directors,  507,  508. 
duration  of  corporate  existence,  513. 
extension  of  corporate  existence,  513. 
failure  to  pay  calls,  504,  505. 
first  meeting,  514. 
foreign  corporations,  516. 
general  powers,  500. 

investigation  of  funds,  books   &c.,  507,  610. 
increase  or  reduction  of  capital,  515. 
joint  stock  companies,  501  et  seq. 
mode  of  incorporation,  601,  511. 
meetings  of  stockholders,  506,  507,  515. 
number  of  stockholders,  603. 
officers  and  agents,  508. 
ownership  and  transfer  of  shares,  503,  504. 
payments  on  stock  by  corporators,  512. 
purposes  of  incorporation,  610,  511. 
proxies,  507. 
preferred  stock,  503. 
process  against,  601,  510,  516. 
receivers,  509. 

recording  of  certificate  of  incorporation,  514,  515. 
reports  of  directors,  507. 
records  of  proceedings  of  directors,  508. 
sale  of  shares,  504. 
suspension  of  business,  502. 
subscription  of  shares,  504. 
security  for  calls,  505. 
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WISCONSIN:  CORPORATIONS. 

articles  of  association,  527,  528. 

amendment  of  charter  or  articles,  529,  532. 

annual  reports,  629,  530. 

corporate  powers,  517,  530,  531. 

capital  stock,  518. 

consideration  for  stock,  518. 

combinations  and  trusts,  525,  533. 

defective  organization,  532. 

discrimination  in  bujdng  nulk,  cream   &c.,  533. 

dissolution,  520,  531,  532. 

dividends,  521. 

election  of  officers,  520. 

examination  by  Attorney-General,  521. 

foreign  corporations,  522 — 525. 

inspection  of  books,  519. 

liability  of  stockholders,  519,  521. 

management,  531. 

meetings,  520. 

office;  books;  statement  of  accounts,  517,  518. 

organization,  by  whom  and  for  what  purposes,  525 — 527. 

preferred  stock,  519. 

promoters,  Uability  of,  528. 

quortmi,  517. 

reduction  of  stock,  519. 

reorganization,  531. 

transfer  of  stock,  518. 
WYOMING: 

foreign  corporations,  597,  598. 
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THE 

COMMERCIAL  LAWS 

OF  THE  WORLD 

In  their  original  languages,  accompanied  by  an  English  translation. 

In  35  large  volumes,  handsomely  bound  in  leather. 
Price  for  the  set  £  1.15  s,  net  a  volume.  Separate  volumes  £2.28,  net  each. 


JHE  ceaseless  expansion  of  the  world's  trade  has  made  it  a  necessity 
^for  merchants  and  lawyers  to  study  the  commercial,  exchange,  bank- 
ruptcy and  maritime  laws  of  the  countries  with  which  they,  or  their 
clients  have  dealings.  The  man  of  business  who  has  to  deal  with  foreign 
countries  soon  finds  himself  in  difficulties  unless  he  is  "au  couranf  with  the 
laws  of  such  countries.  The  lawyer  who  advises,  the  judge  who  gives  decisions, 
are  often  at  a  loss  when  they  come  into  contact  with  the  laws  of  other  countries. 
Consequently  the  time  has  come  when  it  is  necessary  to  collect  the  Commercial 
Laws  of  the  World  in  an  accessible  form,  to  interpret  them,  and  to  place  them 
in  a  reliable  and  exhaustive  work  ready  to  hand.  Lawyers,  commercial  men,  export 
merchants  and  trading  corporations  will  find  in  this  work  convenient  and  trust- 
worthy information  as  to  the  legal  obligations  arising  from  operations  abroad. 
In  commercial  life  it  will  remove  that  feeling  of  uncertainty  in  regard  to  points 
of  law  which  has  often  checked  the  prosperous  development  of  important  inter- 
national trade  relations.  From  its  pages  lawyers  will  be  in  a  position  to  obtain 
exhaustive  information  on  points  of  law  on  behalf  of  their  clients  engaged  in 
commerce  with  foreign  countries.  Governments,  Consulates  and  Judges  may 
feel  confident  of  being  in  a  position  to  refer  in  this  work  to  a  concensus  of 
authoritative  opinion  on  commercial  law.  In  recognition  of  its  significance  for 
the  trade  and  commerce  of  the  world,  governments  of  all  nations  have  placed 

official  material  at  its  disposal. 


THE  WORK  DOES  NOT  PRESENT  A  MERE  REPRINT  OF 
THE  CODES  OR  STATUTES,  BUT  IN  ITS  NOTES  AND 
COMMENTARIES  SUMMARISES  EVERYTHING  NECES- 
SARY TO  A  THOROUGH  GRASP  OF  THE  PRINCIPLES 
OF  COMMERCIAL  LAW. 


THE  COMMERCIAL  LAWS  OF  THE  WORLD 


The  following  list  of  volumes  will  show  how  the  laws  of  the  different  nations 
are  distributed  throughout  the  work: 


SOUTH  AMERICA. 

NORTH  AND  CENTRAL  AMERICA. 

Volume 

Volume 

1.  Argentine  Republic  and  Uruguay 

2.  Colombia 

3.  Venezuela,  Ecuador 

4.  Brazil 

5.  Peru,  Bolivia 

6.  Chile,  Paraguay 

7  and  8.  United  States  of  America 
9.  Mexico,  Guatemala,  Cuba 

10.  San  Salvador,  Dominica,  Nicaragua 

11.  Costa  Rica,  Honduras,  Haiti, 
Panama. 

AFRICA  AND  ASIA. 

Volume 
12.  Egypt,  Morocco,  Liberia,  Persia,  China,  Japan,  Siam. 

NORTH  AND  NORTH-WEST  EUROPE. 

Volume 
13  and  14.  Great  Britain  and  Ireland 

15.  British  Dominions  and  Protectorates  in  Europe  and  Africa 

16.  „  „  „  „  in  Asia 

17.  „  „  „  „  in  America 

18.  „  „  „  „  in  Australasia 

19.  Sweden,  Norway 

20.  Denmark,  Scandinavia. 


See  below  for 

details  of  these 

volumes. 


CENTRAL  EUROPE. 

Volume 

21.  France,  Monaco 

22.  Belgium,  Luxemburg. 

23.  Netherlands  and  Dutch  East 
Indies 

24, 25  and  26.  German  Empire 

27  and  28.  Austria,  Hungary,  Bosnia,  Her- 
zegovina, Croatia  and  Slavonia 
29.  Switzerland. 


EAST  EUROPE. 

Volume 

30.  Russia,  Poland 

31.  Finland,  Servia,  Montenegro. 

SOUTH  EUROPE. 

Volume 

32.  Spain 

33.  Portugal,  Greece 

34.  Bulgaria,  Turkey 

35.  Rumania,  Italy,  San  Marino. 


WHAT  THE  WORK  CONTAINS. 

The  volumes  cover  the  whole  ground  of  Commercial  Law,  including,  inter  alia, 


Contracts 

Trade  Usages  and  Customs 

Agency 

Companies 

Partnerships 

Bills  of  Exchange 

Promissory  Notes 

Cheques 

Negotiable  Instruments. 


Sale  of  Goods 

Banking 

Stock  Exchanges 

Guarantees 

Maritime  Law,  including 
Affreightment 
Bills  of  Lading 
Charter-parties 
Bottomry 


Demurrage 

Average 

Lien 

Salvage 

Towage 

Collision 
Marine  Insurance 
Carriage  by  Land 
Bankruptcy  and  Insolvency. 


CLASSIFICATION  OF  THE  MATERIALS. 

a)  THE  HISTORICAL  DEVELOPMENT  OF  THE  COMMERCIAL  LAWS  OF 
ALL  COUNTRIES. 

A  treatise  on  the  historic  development  and  scope  of  commercial  legislation,  together  with,  where 
requisite,  an  account  of  the  economic  progress  of  the  country  in  question. 

b)  THE    EXISTING   LITERATURE    OF  THE   COMMERCIAL,    EXCHANGE, 
BANKRUPTCY  AND  MARITIME  LAWS  OF  ALL  COUNTRIES. 


c)    CONSTITUTION  OF  THE  COURTS  AND  LEGAL  PRACTICE. 
(1)    LEGISLATION,   CASE   LAW   AND  TRADE    USAGES  AND    CUSTOMS, 
including  the  Legal  Provisions  concerning  the  following: 

Gommercial  Dealings  in  General:  Trading  Associations  Oo'nt  Stock  Companies  and  Partnerships)— 
Brokers— Commission  Agencies. 
Sale  of  Goods— Exchanges. 

Bills  of  Exchange:  (Forms  of  Bills  of  Exchange,  Duties  of  Drawers,  Indorsement,  Presentation,  Accep- 
tance, Maturity,  Payment,  Surety,  Protest,  ficj.  Cheques:  Promissory  Notes. 

Bankruptcy  Proceedings:  (Liquidation  and  Compulsory  Bankruptcy),  Liens,  Rights  of  Married  Persons. 
Maritime  Law:   (Ocean   Trade,   Maritime   Enactments,   Marine   Insurance;   Navigation   and   Friendly 
Treaties  concluded  between  different  States). 
Carriage  by  Land. 

DISTRIBUTION  OF  THE  COUNTRIES  IN  THE  BRITISH  EMPtRE. 

Volume  15.  Part  I.  EUROPE: 

Isle  of  Man,  Channel  Islands,  Gibraltar,  Malta,  Cyprus. 

Part  II.  AFRICA: 

South  Africa,  Rhodesia,  Sierra  Leone,  Gold  Coast,  Somaliland,  Anglo-Egyptian  Sudan, 
British  Central  Africa,  British  East  Africa,  N'orthern  Nigeria,  Southern  Nigeria,  Zanzibar, 
Uganda,  Mauritius  (incl.  Rodriguez),  Seychelles  (incl.  Amlrantes),  St.  Helena,  Ascension. 

Volume  16.  ASIA: 

Empire  of  India,  Ceylon,  Hongkong,  Weihaiwei,  Johore,  North  Borneo,  Sarawak, 
Brunei,  Straits  Settlements  including  Penang  (Prince  of  Wales  Island),  Wellesley, 
Malacca,  Singapore,  Cocos  Islands,  Christmas  Island,  Labuan,  Laccadives,  Andaman 
Islands,  Nicobar  Islands,  Federated  Malay  States,  including  Perak,  Selangor,  Negri 
Sembilan  (including  Sungei  Ujong),  Pahang,  Kedah,  Kelantan,  Trengganu. 

Volume  17.  AMERICA: 

Canada,  Newfoundland,  West  Indies,  British  Honduras,  British  Guiana,  Falkland  Islands. 

Volume  18.  AUSTRALIA  AND  PACIFIC  ISLANDS: 

Australia,  New  Zealand,  Fiji,  Western  Pacific  (including  Tonga,  EUice,  Gilbert,  Ocean, 
Southern  Solomon,  Santa  Cruz,  New  Hebrides,  Unign  Islands,  Pitcaim  Island;  Miscel- 
laneous Islands :  Humphrey,  Bahrein,  Rierson,  Christmas  (No.  2),  Penrhyn,  Suwarrow, 
Phenix,  Jarvis,  Fanning,  &c.). 

NAMES  OF  CONTRIBUTORS  TO  VOLUMES  13  AND  14 
GREAT  BRITAIN  AND  IRELAND. 

Sir  Frederick  Pollock,  Bart.,  D.C.L.,  LL.D.,  of  Lincoln's  Inn,  late  Corpus  Professor  of  Jurisprudence  in  the 

University  of  Oxford.    (Introdnction.) 
Thomas  Baty,  D.C.L.,  LL.D.,  of  the  Inner  Temple.   (Constitution  of  the  Courts  and  Procedure.) 
Evans  Austin,  LL.D.,  M.A.,  of  the  Middle  Temple;  also  of  the  Irish  Bar.   (Commercial  Laws  of  Ireland-) 
J,  w.  Brodie-bines,  B.  A.,  LL.M.,  of  Lincoln's  Inn;  also  of  the  Scots  Bar.  (Commercial  Laws  of  Scotland.) 
Aubrey  J.  Spencer,  M.  A.,  of  Lincoln's  Inn.   (Partnership.) 

Wyndham  A.  Bewes,  LL.B.,  of  Lincoln's  Inn.    (Banking,  Stodi  Exdiange  and  Guaranties.) 
H.  W.Disney,  B.A.,  of  Lincoln's  Inn.    (Carriage  by  Land.) 
J.  Gerald  Pease,  B.A.,  of  the  Inner  Temple.   (Contracts.) 
F.  G.  Underhay,  of  the  Inner  Temple.   (Trade  Marks  and  Trade  Names.) 
Arthur  B.  Langrldge,  B.A.,  of  the  Middle  Temple.   (Maritime  Law.) 
N.  W.  Sibley,  B.A.,  LL.M.,  of  Lincoln's  Inn.   (Bankruptcy  and  Insolvency.) 
The  General  Editor.  (Agency.) 

Walter  J.  B.  Byles,  of  the  Inner  Temple.   (Bills,  Notes,  Cheques,  and  other  Negotiable  Instruments.) 
F.  D.  Mackinnon,  M.  A.,  of  the  Inner  Temple.   (Marine  Insurance.) 
J.  Bromley  Eames,  B.C.L.,  of  the  Middle  Temple.   (Sale  of  Goods.) 
A.  F.  Topham,  LL.M.,  of  Lincoln's  Inn.   (Companies.) 

Barristers-at-Law. 

C.  E.  A.  Bedwell,  Librarian  to  the  Honourable  Society  ot  the  Middle  Temple.   (Bibliography.) 

TRADE  MARKS. 

A  Companion  volume,  dealing  with  the  Laws  of  all  civilised  countries  relating  to 
Trade  Marks,  is  in  preparation,  and  will  appear  immediately  after  the  final  volume 
ofthe  Commercial  Laws  of  the  World.  The  price  will  probably  be  less  than  £2  2s. 


THE  AUTHORS  AND  EDITORS. 


As  will  be  seen  from  the  following  list,  the  work  has  been  compiled  by  some  of  the  most  eminent  jurists  of  the  coun- 
tries concerned,  and  its  accuracy  may  be  relied  upon.  The  work  has  been  greatly  promoted  by  the  active  assistance 
given  by  many  foreign  governments  which  have  thus  recognized  the  important  service  it  renders  to  the  world's  trade . 


CONSULTING  EDITOR:  The  Hon.  Sir  THOMAS 
EDWARD  SCRUTTON,  Judge  of  the  King's  Bench 
Division  of  the  High  Court  of  Justice. 

GENERAL  EDITOR:  WILLIAM  BOWSTEAD 

Of  the  Middle  Temple,  Barrister -at -Law. 


AMERICA,  UNITED  STATES  OF.  Charles  Henry 
Hnberich,  J.  U.  D.  (Heidelberg),  D.  C.  L.  (Yale), 
LL.  D.  (Uelboume),  Counsellor  at  Law,  Berlin 
and  Paris,  Professor  of  Law  in  the  Law  School 
of  the  Leland  Stanford  Junior  University,  Frank 
E.  Chipman,  Attorney  at  Law,  Boston:  Joseph 
Richardson  Baker,  A.  B.,  of  the  Solicitor's 
Office  of  the  Department  of  State,  Washington. 
H.  W.  Ballantine^  of  the  San  Francisco  Bar, 
Professor  of  Law  in  the  University  of  Montana; 
Robert  Thomas  Devlin,  United  States  Attorney, 
Northern  District  of  California:  Charles  Andrews 
Huston,  Professor  of  Law,  Stanford  University, 
California;  Donald  J.  Riser,  Counsellor  at  Law, 
Chicago;  James  B.  Lifhtenberger,  Fellow-in-Law, 
University  of  Pennsylvania;  Philadelphia;  J.  W. 
Mazrath,  Counsellor  at  Law,  New  York;  William 
Underhill  Moore,  A.  M.,  LL.  B.,  Professor  of  Law 
in  the  University  of  Wisconsin  (Madison);  Orrin 
Kip  McMurray,  Professor  of  Law,  University  of 
California,  Berkeley;  W.R.  Vance,  Professor  of 
Law,  Yale  University,  New  Haven. 

ARGENTINE  REPUBLIC.  Professor  Dr.  Ernesto 
Quesada.   Buenos-Aires. 

AUSTRIA.  Dr.  Gertscher,  President  of  the  High 
Court,  Trieste. 

BELGIUM.  Lion  Henneblcq,  Avocat  a  la  Cour 
d'Appel,  Brussels. 

BOLIVIA.  Artur Fernandez  FradeI,Advocate  La  Paz. 

BOSNIA-HERZEGOVINA.  Dr.  Gertsdier,  President 
of  the  High  Court,  Trieste. 

BRAZIL.  Dr.  Rodrigo  Octavlo  Langgaard  de 
Menezes,  Advocate,  Rio  de  Janeiro. 

BULGARIA.  Dr.  M.  Si  Sdilsdimanow,  first  Secre- 
tary of  Legation  to  the  Agence  Diplomatique  de 
Bulgarie;  Dr.  Subow,  State  Counsellor,  High  Court 
of  Appeal,  Sofia. 

CHILE.  Fernandez  Pradel,  Dr.  Julio  Philippi, 
Advocates,  Santiago. 

CHINA.  Dr.  Chung- Hui -Wang,  Shanghai;  Prof. 
Dr.  Forke,  Berlin. 

COLOMBIA.  Antonio  Jos£  Uribe.  Advocat,  Bogota. 

COSTA  RICA. '  Dr.  Ramon  Zelaya,  Advocate,  San 
]os€  de  Costa  Rica. 

CROATIA  AND  SLAVONLA.  Prof.  Dr.  Cnpovic, 
Prof.  Vrbanlc,  Agram. 

CUBA.  Professor  Dr.  del  Cueto,  Dean  of  the  Legal 
Faculty,  Havana. 

DENMARK.  Dr.  'Tybjeig,  Counsellor  and  Assessor 
of  the  Criminal  Court,  Copenhagen. 

DOMINICA.  Dr.  R.  Kuck,  Advocate,  Secretary  of 
Legation,  Hamburg. 

DUTCH  INDIES.  Dr.  F.  C.  Hekmeyer,  Judge-Pre- 
sident, s'Qravenhage. 

ECUADOR.  Francisco  Jos6  Urmtia,  Advocate,  Quito. 

EGYPT.  Dr. Friedrick V. Dumreldier,  Advocated 
the  Mixed  Court  of  Appeal  and  Legal  Adviser  to 
the  Austro-Hungarian  Consulate,  Cairo. 

FINLAND.   Hermann  Klibanski,  Advocate,  Berlin. 

FRANCE.   Dr.  G.  Horn,  Avocat  A  la  Cour,  Paris. 

GERMAN  EIVIPIRE,  THE.  Karl  Lehmann,  Professor 
of  Jurisprudence,  Goettingen. 

GREAT  BRITAIN  AND  IRELAND.  See  List  above. 

BRITISH  DOMINIONS  AND  PROTECTORATES. 
Joseph  Baptlsta,  Barrister-at-Law,  Professor  of 
Jurisprudence  in  the  Local  Oovernment  LawSchool, 
Bombay ;  Charles  Henry  Huberidi,  J.  U.  D.  (Heidel- 
berg), D.C.L.  O'ale),  LL.D.  (Melbourne),  Coun- 
sellor at  Law,  Berlin  and  Paris,  Professor  of  Law 
in  the  Law  School  of  the  Leland  Stanford  Junior 
University  (California);  R.  W.  Lee,  Professor  of 
Roman-Dutch  Law,  London;  M.  A.  Refalo,  LL.  D., 
Assistant  Crown  Advocate,  Professor  of  Commer- 


cial Law,  University  of  Malta,  Valletta;  W.P.  B. 

Shepheard,Barrister-at-Law,London;W.H.Stnait, 

Barrister-at-Law,  Cape  Colony. 
GREECE.   Dr.  von  Streit,  Advocate,  Athens ;  Dr.  O. 

Dlobouniotis,  Advocate,  Athens. 
GUATEMALA.  Josi  Aspum,  Advocate  and  Notary, 

Guatemala. 
HAITL  Alexandre  Poujol,  Judge  of  the  Civil  Tri- 
bunal, Haiti. 
HONDURAS.  Pedro  F.  Bnstillo,  Advoc.,Tegucigalpa. 
HUNGARY.  Prof.  Dr.  B61a-Levy,  Advoc,  Budapest. 
ITALY.  Dr.  Alavo  Angelo  Srana,  Professor  Parma 

University;  Count  Sommati  deMombello,  Dr.  jur., 

Berlin. 
JAPAN.  Dr.  L8nhoIm,  Prof,  at  the  University  of  Tokio. 
LIBERIA.  Prof.  F.  Mc.  Cants  Stewart,  Monrovia. 
LUXEMBURG.  Emile  Renter,  Advocate,  Luxemburg. 
MEXICO.  Sandiez  P.  Snarez,  Advocate,  Mexico. 
MONACO.   Baron  de  Rolland,    President   of  the 

Supreme  Court. 
MONTENEGRO.  MitarD]urowitsdi,Advoc.,Cettinje. 
MOROCCO.   Dr.  SteinfQhrer,  Dragoman,  Tangiers. 
NETHERLANDS,  THE.   M.  van  Regteren  Altena, 

Advocate,  Member  of  the  Association  for  Trade 

and  Commerce,  Amsterdam. 
NICARAGUA.  Dr.  jur.  RamAn  Zelaya,    Advocate 

and  Consul-General  of  Costa  Rica,  Genoa. 
NORWAY.   E.  Hambro,  K.C.,  Christiania. 
PANAMA.  Heinrlch  Huss,  Bogota. 
PARAGUAY.   A.  Sdiuler,  Advocate,  Ascuncion. 
PERSIA.  James  Greenfield,  Dr.  rer.  pol.,  Tabriz. 
PERU.  Miguel  de  la  Lama,  Judge  of  the  Supreme 

Military  Court,  Lima  (Peru). 
POLAND.  Heinrifh  Klibanski,  Advocate,  Berlin. 
PORTUGAL.   Ed.  Alves  deSa,  Advocate,  Lisbon. 
RUMANIA.  Dr.  Flaislen,   Judge  of  the   Court  of 

Appeal^  Bucharest. 
RUSSIA.  Dr.  Zavadskij,  Lecturer  at  Kasan ;  Dr.  Per- 

gament.  Advocate,  President  of  the  Chamber  of  Ad- 
vocates, Odessa;  Mr.  Klibanski,  Advocate,  Berlin. 
SAN  MARINO.   Professor  Giannini,  Rome. 
SAN  SALVADOR.  Professor  Dr.  Reyes  Arrieta 

Rossi,  Advocate,  San  Salvador. 
SCANDINAVIA.  Dr.TybJerg,  of  the  Criminal  Court, 

Copenhagen;  E.  Hambro,  K.C.,  Christiania;  Dr. 

A.  AstrSm,  Lund. 
SERVIA.   Andreas  Georgewitsdi,  K.  C,  formerly 

Professor  of  Jurisprudence,  Belgrade;  Dr.  StanoJe 

Midiajlovitsdi,  Attache  to  the  Servian  Embassy, 

Berlin. 
SIAM.  L'Evesque,    Secretary   of  the   Codification 

Committee  of  the  Ministry  of  Justice,  Bangkok. 
SPAIN.   Dr.  Lorenzo  Benito,  Barcelona. 
SWEDEN.   Adolph  AstrSm,  Dr.  jur.,  Lund. 
SWITZERLAND.    Dr.  Ludwlg  Rudolf  von  Sails, 

Hon.  Prof,  at  Zurich  University;    Dr.  Mamelock, 

Advocate,  Zurich. 
TURKEY.  M.  Fadel,  Consul  of  the  German  Empire 
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URUGUAY.Dr. Daniel  Garcia  Acevedo,Montevideo 
VENEZUELA.  Dr.  Angel  Cesar  Rivas,  Advocate 
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